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16. (1) Subject to subsection (2), an appeal lies to the gcxvc;ig::g‘eiﬂs'
. 8 H
Supreme Court from a decision of the Permanent Secretary,  permenent
Finance — P
(a) refusing the grant of a licence to an applicant who,
on the commencement of this Ordinance, carried on
the business of tompany management or company
_ agent;
(b) revoking a licence under section 13.
(2) A decision of the Permanent Secretary, Finance refusing
the grant of a licence in respect of an applicant who has not
commenced business on the date of commencement of this
Ordinance is final and is not subject to any appeal,
(3) An appeal under this section shall not, unless otherwise
ordered by the Court, operate as a stay of the decision in respect of
which the appeal is made.
(4) Schedule 3 has effect with respect to appeals made
under this section. Schedule 3
V., (D) Where any interest in the licensee is to be :*PP'?“'IW
transferred from one person to another, or where a new or Interests. ctc. in
additional officer or agent of the licensce is to be appointed, the licensce

licensee shall notify the Permanent Secretary, Finance in writing
of such proposed transfer or appointment,

2) Notwithstanding any other Ordinance or rule of law
to the contrary, and except for the transmission of an interest by
operation of law - :

{a) no transfer of any interest in a licensee; arid

(6) no appointment of any new or additional officer or
agent of the licensee,

‘shall have effect unless such transfer or eppointment shall have

first been approved by the Permanent Secretary, Finance.
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SUPERINTENDENT OF COMPANY MANAGEMENT

18. (1) The Governor may by instrument in writing appoint
a Superintendent of Company Management whose office shall be a
public office.

. (2) The appointment of the Superintendent of Company
Management shall be published in the Gazette.

(3) The functions of the Superintendent shall be -

(@) to maintain a general review of the business of
company management and company agents in the
Islands;

(b) to ensure that the provisions of this Ordinance are
complied with;

(¢) to examine and meke recommendations to the
Permanent Secretary, Finance with respect to every
application for a licence; and

(d) when he thinks fit or when so required by the
Permancnt Sccretary, Finance, to examine in such
manner as he considers necessary the affairs or
business of any licensee for the purpose of
satisfying himself that the licensee is complying
with the terms and conditions of its licence and
with the provisions of this Ordinance and report 1o
the Permanent Secretary, Finance the results of
such examination, ’

(4) The Superintendent, with the written approval of the
Permanent Secretary, Finance, may authorise in writing any person
to assist him, whether generally or in relation to a particular
matter, in the performance of his functions under this Ordinance.

19.(1) A Jlicensee  shall, if so required by the
Superintendent for the purpose of his functions under this
Ordinance

(a) furnish the Superintendent with a certificate of
compliance signed by a director or partner of or the
sole proprietor where he s, the licensee certifying
that to the best of his knowledge and belief the
licensce is complying with the provisions of this
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Ordinance and with the terms and conditions of its
licence;

(b) produce for examination such books, books of
accounts, records and other documents which the
licensee is required to keep pursuant to this
Ordinance;

. (c) provide a swom declaration of solvency to the
effect that the licensce is able to meet its liabilitics
as and when they fall due, a balance sheet signed by
a director or partner of or the sole proprietor where
he is, the licensee and such further information as
the Superintendent may require;

(d) provide such other information or explanation as the
Superintendent may reasonably require.

(2) Nothing in this section shall require a licensee fo
produce any documents relating to the affairs of a client of the
licensee or documents which are subject to legal privilege.

20. If a judge is satisfied on information on oath given by  Powessofscarch
the Superintendent that-

(a) a licensee has failed to comply with a requirement
of the Superintendent made under section 19 to
produce such documents or evidence; or

ﬁ (b) there are reasonable grounds for suspecting that an

offence against this Ordinance has been or is being
committed and that evidence of the commission of
the offence is to be found at any premises or in any
vehicle, vessel or aircraft specified in the
information,

he may grant a search warrant authorising the Superintendent,
together with any other person named in the warrant, to enter and
search such premises, vehicle, vessel or aircraft and to seize any
documents and cvidence found therein for the purpose of the
inquiry.

21. Bxcept for the purpose of performing his functions Confidentizlity
under this Ordinance or when lawfully required to do so by a court
of competent jurisdiction or under the provisions of any other law,
: neither the Superintendent nor any person acting under his
: authority nor a person performing duties under this Ordinance
shall disclose any information relating to any application made

15 '
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under this Ordinance, or to the affairs of a licensee or of a
company managed by a licensee, which he has acquired in the
performance of his duties or the exercise of his functions under
this Ordinance.

chulcsl fo{’ 22. (1) For the purpose of assisting an overseas regulatory
53t51anc v . . . . . .

overseas authority which has requested information in connection with
;i%,‘,‘i,‘,‘iﬁ’;y inquiries being carried out by it, the Superintendent acling in his

discretion may disclose to it such information which he has
acquired in connection with the performance of his duties or in the
exercise of his functions under this Ordinance as he considers
appropriate.

(2)  An "overseas regulatory authority” means an authority
which in a country or territory outside the Islands exercises any
functions corresponding to the functions of the Superintendent
under this Ordinance, the functions of Superintendent of Banking
under the Banking Ordinance, the functions of Superintendent of
Trustees under the Trustees (Licensing) Ordinance, the fimctions
of Superintendent of Insurance under the Insurance Ordinance or
the functions of the Superintendent of Mutual Funds under the
Mutual Funds Ordinance.

(3) The Superintendent shall not disclose any such
information to the anthority unless he is satisfied -

(a) that the information requested by the authority is
for the purposes of its regulatory functions;

(&) that the request is not for information that is related
directly or indirectly to the imposition, calculation
and collection of taxes or the enforcement of
exchange control regulations; and

(c) that the authority is subject to adequate legal
restrictions on further disclosures.

(4) The Governor acting in his discretion may from time to
time issue guidelines to the Superintendent concerning the discharge
of his functions under this section; and the Superintendent shall
have regard to any such guidelines in the discharge of his functions
under this section,

(5) Before making any guidelines under subsection (4), the
Governor shall consult Executive Council,
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23.No liability attaches to the Permanent Secretary,
Finance, the Superintendent, or any person acting under authority
of the Permanent Secretary, Finance or the Superintendent for an
act done in good faith in the discharge or purported discharge of
his functions under this Ordinance.

SUPPLEMENTAL

24. (1) A person that with intent to deceive for any purpose
of this Ordinance makes any representation that it knows to be
false or does not believe to be true, commits an offence and is
liable on summary conviction to a fine of $20,000 or imprisonment
for twelve months or both,

(2) A person that carries on the business of company
management or the business of company agent in or from within
the Islands —

(a) when not in possession of a valid Jicence issued
under this Ordinance;

(b) in contravention of the provisions of this Ordinance
or any term or condition of the licence;

commits an offence, and is liable on summary conviction to a fine
of $20,000.

(3) Except as otherwise provided by this Ordinance, a
person that, not being the holder of a licence under this Ordinance
or exempt from the requirement to hold a licence, in any matter
holds itself out as or pretends to be or makes use of any words or
description implying that it

(a) is, licensed under this Ordinance to carry on the
business of company management or company
agent; or

(b) s, entitled, either alone or with others, to carry on
such business

commits an offence, and is liable on summary conviction to a fine
of $20,000.

(4) Where a company commits an offence under this
Ordinance, every director and every officer concerned with the
management of the company is liable with the company to be
convicted of that offence unless he satisfies the court that the
offence was committed without his knowledge or consent or that

17
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he took all reasonable steps to prevent the commission of the
offence.

Regutations 25. (1) The Govemor in Council —

(a) may make regulations prescribing anything which
under this Ordinance is required to or may
conveniently be prescribed; and

(b) may, by Order published in the Gazette, amend
Schedules 1 and 3 to this Ordinance.

(2) The Governor in Council after consulting  with
representatives of the financial services industry, may from time
to time amend any provisions of the Code of Conduct set out in
Schedule 2, and may repeal and replace the same.

Transitional 26. Notwithstanding section 4 a person who,
immediately before the date of the coming into operation of this
Ordinance, was carrying on the business of company agent’ or
company manager and who would, but for this section, be required
by virtue of section 4 to be licensed under this Ordinance on and
after that date, shall be entitled to act as a company agent or
company manager without a licence —

(a) for the period of 90 days beginning with that date;
or

(b) if before the expiration of that period he applies for

a licence, until the licence is issued or finally
refused or the application is withdrawn,
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SCHEDULE I
Section 5)

APPLICATION FOR LICENCE UNDER

THE COMPANY MANAGEMENT (LICENSING) ORDINANCE

PART I: PRELIMINARY

Name and address of principal or registered office of company,
partnership or individual proposed to be licensed .

(Applicant to complete Part II or Ji] as appropriate and (o send the
application to the Permanent Secretary, Finance accompanied by the
appropriate fee (which Is not refundable)).

Name and address of subsidiary companies, associates or individuals,
to be included in the licence. :

FART II: APPLICANTS THAT ARE COMPANIES

Address/es where applicant and (if applicable) its parent company carry
on the busincss'of company management or company agent.

.....................................................................

................................................................................

........................................................................................

State whether applicant was incorporated or registered under the
Companies Ordinance 1981 or incorporated and registered outside the
Islands, giving in either case the date of incorporation or registration,
and the registration number.

................................................

(Attach (1} copy of the memorandum and articles of associction,
charter or statutes of the applicant or other instrumeny constituting the
applicant, certified under the seal of the Registrar of C ompanies or the
public seal of the country where the applicant was incorporated and if’
the instrument is not written in the English language, o certified
translation thereof and (i} proof of incorporation and registration in
or outside the Islands),

658

TCO0118



Case: 11-56430

Case 8:10-cv-00479-RGK-FFM Document 71-2  Filed 06/10/11

02/07/2013 ID: 8504473  DktEntry: 30-4

#:4513

5. Names and addresses of directors, managers or other persons who
control the company.

(Aittach proaf by way of certificates, references, CVs or otherwise that
each person herein named is sufficiently  experienced and
knowledgeable in the business of company management or company
agent and is a fit and proper person(by virtue of integrity, solvency and
competence) to conducl the business).

6. Names, addresses, nationalities and proportions of shares held by
individuals —

(8) who are registered shareholders holding ten per-cent or more of
the issued share capital of the applicant:

R L RTINS

(Anach annexes i’ necessary)

(b) who are beneficial owners of ten per-cent or more of the issued
share capital of the applicant but are not registered as shareholders

(Attach annexes {f necessary)
7. State names, addresses, registered or head offices, countries or places
of incarporation and proportion of shares held by companies -

() that are registered shareholders holding ten per-cent or more of
the issued share capital of the applicant

..............................................................................
..............................................................................
..............................................................................

(Attach annexes if necessary)
(b) that are beneficial owners of ten per-cent or more of the issued
share capital of the applicant but are not registered as shareholders

20
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(Astach annexes if necessary).

8. State below the nature of the security to be provided for the

discharge of the applicant's liabilities in the form of a financia!
guarantee by the company having a controlling interest in the
applicant or other company (state the names/e of the guarantor/s
and the corresponding emount/s guaranteed)

NOTE:. In the case of all applications, a financial business plan

must be annexed describing the nalure of the business
which is to be underaken and the administrative
procedures, which are to be adopted.

Dated this day of 19 .

..................................

(Applicant)

PART HI: APPLICANTS OTHER THAN COMPANIES

Name and address of applicant or, if applicant is a partnership, of each
partner concerned

....................................................................................

....................................................................................
...................................................................................

....................................................................................

....................................................................................

(Artach (i) three references, one of a financial characrer elther Sfrom a
bank or irust company, in respect of the person or persons here named,
and {ii) any other proof by way of certificates, CVs or otherwise that
the person or persons concerned are sufficiently experienced and

21
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knowledgeable in the busingss of company management or company
agent and fil and proper (o conduct the business, and {iii) a certified
copy of the partnership agreement in the case of partnership).

Does the applicant intend to employ a persan as a manager or senior
officer with responsibility for the management of the companies in
respect of which the applicant proposes to act as company manager or
provide it with company services? YewNo. (If “Yes", pive that
person's name and address, attaching the appropriate references and
proaf required by paragraph 2 and proof of the person's status as a
Belonger or of his right of residence in the Islands).

Date for drawing up the annual accounts of the applicant (drtach a
statement of assels and liabilitles, duly certified, at the end of the month
immediately preceding this application)

.....................................

....................................................................................

22
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SCHEDULE 2

(Sections 8 and 25)

CODE OF CONDUCT

All licensees are required to comply with the provisions of paragraphs 1, 2,
4(2) and 6(a), (b), {c), (¢) and (f) of this Code of Conduct. The remainder of
this Code applies to company managers only. Breaches of this Code may
lead the Permanent Secretary, Finance to take enforcement action. A series
of breaches, which may be minor in themselves, may indicate that s licensee
is not a fit and proper person to hold a licence.

PROPER MANAGEMENT OF YOUR BUSINESS
1. A licensee should ensure that at all times —

{8) it has a resident manager of its business in the Islands;

(b) it maintains sufficient capital to enable it to meet its  liabilities as
they fall due.

KNOW YOUR CUSTOMER

2. (1} Alicensee should use its best endeavours, including taking up
references to identify ~

(8) the beneficial owners of all voting or dividend earning shares
of the companics for which it acts (where those shares
comprise more than five per-cent of the issued capital) or
persons who exercise control over such shares;

(b) in the case of bearer shares, the person or persons in
accordance with whose instructions the licensee s
accustomed to act;

{c) shadow directors;

(d) persons to whom the directors have granted a pawer of
aftorney;

and shall ensure that the Information is kept up to date.

(2)  For the purposes of this paragraph, “shadow dircctor” in relation
lo a company, means a person in accordance with whose directions or
instructions the directors of the company are accustomed 1o act but so that a

person is not deemed a shadow director by reason only that the directors act
on advice given by him in a professional capacity.

23
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RECORDS OF CLIENTS

3. Alicensee should keep at its offices the following records in respect of
each of its client companies in respect of which it acts as a company
manager - :

{a) names and addresses of directors and other officers and agents of
the company;

(b) name and address of beneficial owner; and where the business is
done through a professional intermediary, name and contact
address of the professional intermediary;

{c) name and address of the principal requesting formation or
registration of the company;

(d) powers of attorney and other instruments relating to the contro! of
the company.

MONITOR THE ACTIVITIES OF YOUR COMPANIES

4, (1) A licensee should use its best endeavours and set up any system
necessary, to enable it to monitor the activities of the companies it manages,
1o ensure that the companies are not being used for purposes which would be
illegal if carried out in the Islands,

(2) A licensee should use its best endeavours to ensure that the
companies in respect of which it acts as a company manager or in respect of
which it acts as a company agent, are not used for the purposes of holding
assets arising from or facilitating the commission of criminal activity, or for
any acts which would infringe the law of the Islands.

(3) A licensee should maintain board meeting minute Books and
general meeting minute books or keep copies of board meeting and general
meeting, minutes in its offices;

(4) A licensee should set Up any system necessary to ensure that the
licensee is made aware of the transactions effected through bank, brokerage

and other accounts of the companies in respect of which it acts as a
company manager.

POWERS OF ATTORNEY
5, A licensee should ensure that powers of attorney  are -
(i) granted for specific purposes;
(i) limited in time;

(i} not capable of being further delegated by the grantee;
and

(iv)  granted only where the licensee regards the donee to
be particularly trustworthy by virtue of long-standing
relationship or simitar connections.

24
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i
! CUSTOMER AGREEMENT
i
: 6. A customer agreement should be entered into between a licensee and
! cach of the companies managed by it or for which it provides company
! services. The agreement should specify —

(3) the nature of the services to be provided;

(b) the fees to be charged and how such fees may be collected;

(¢) how instructions can be given;

(d) any bank account amangement made or administered by the
licensee;

(e) provisions for terminating the agreement and the implications for
the client company of such termination;

() a requirement for the client to notify the licensee of any changes
in its business activities,

AVOIDANCE OF CONFLICT OF INTEREST

7. A licensee should ensure that it avoids a conflict of interest between

it and its client companies and between onc client company and another, A

licensee should in respect of each company for which it provides services —
(a) maintain separate accounts in its books;

(b) segregate the funds and other property of cach company;

{¢) maintain one or more separate bank accounts into which it shal}
deposit all moneys held by it on behalf of each company,

25
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SCHEDULE 3
{Section 16)

PROCEDURE ON APPEAL

. The appellant, within twenty-one days after the day on which the
Permanent Secretary, Finance has given the decision which is the subject of
the appeal, shall serve a notice in writing, signed by the appellant or his
altomey, on the Attorney General of his intention to appeal and of the
general grounds of his appeal,

2. The Auorney General shall, within twenty-one days of receiving the
notice of appeal, obtain a copy of the decision of the Permanent Secretary,
Finance and transmit to the Registrar of the Supreme Court without delay a
copy thereof, together with all papers relating to the appeal.

3. The Registrar shall set down the appeal for hearing on such day as
is convenicent, and shall cause notice of the hearing to be published in such
manner as the court may direct.

4.  The court may adjourn the hearing of any appeal and may, upon the
hearing thereof, confirm, reverse, vary or modify the decision of the

Permanent Secretary, Finance or remit the matter with the opinion of the
court thercon 1o the Permanent Secretary, Finance.

26
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COMPANY MANAGEMENT (LICENSING)
ORDINANCE 1999 COMMENCEMENT NOTICE 2000

(Legal Notice 22 of 2000)

MADE by the Governor under scction 1 of the Company /of 1999
Management (Licensing) Ordinance 1999,

1. This notice may be cited as the Company Management Citetion
(Licensinig) Ordinance 1999 Commencement Notice 2000.

2. The Company Management (Licensing) Ordinance 1999  Commencement
shall come into operation on 9* September, 2600,

TCO0126
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COMPANY MANAGEMENT (LICENSING) CODE OF
CONDUCT (AMENDMENT) 2000

Arrangement of paragraphs
Paragraph

1, Citation
2. Amendment to code of conduct
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COMPANY MANAGEMENT (LICENSING) CODE OF
CONDUCT (AMENDMENT) 2000

(Legal Notice 25 of 2000)

1of 1999 MADE by the Governor under section 25(2) of the Company
Management (Licensing) Ordinance 1999,

Citation I. This amendment may be cited as the Company

’ Management (Licensing) Code of Conduct (Amendment) 2000,

m:';‘}"c‘::;"fd 2, In paragraph 7 of Schedule 2 to the Company Management

(Licensing) Ordinance 1999 before the words “A licensee” there

shall be inserted “(1)” and at the end there shall be added the
following subparagraph —

“(2) A liccnsee may not comply with the provisions of
subparagraph (1)(c) where the moneys held by it on behalf
of a client company —

(a) are not more than $5,000;

(b) are more than $5,000 but not more than $15,000
and —

(i)  the books of account of the licensee are subject
to an annual audit;

(i) the number of transactions carried out on behalf
of a ‘client company in a year is less than
twelve; and

~ (i) the annual average amount involved in each
transaction carried out on behalf of a client
company is less than $15,000; or

{c) are more than $15,000 and —

(i) the books of account of the licensee are subject
to an annual audit; and

(iiy the licensee has obtained the approval of the
Permanent Secretary, Finance to its exercise of
the power not 1o comply with subparagraph

()"
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EXPLANATORY NOTE

(This note is not part of the amendment)

This amendment to the code of conduct in Schedule 2 to the
Company Management (Licensing) Ordinance 1999 is to allow
company managers not to have to maintain one or more separate
bank accounts into which they must deposit all moneys held by
them on behalf of each company and that they may use a pooled
client account where —

(i) the moneys held on behalf of a client company are less
than the minimum amount required to open a corporate
bank account in the Turks and Caicos Islands; or

(ii) the licensee is the subject of an annual exteral audit,
the amounts concerned are modest and transactions are
infrequent; or :

(i) the licensee is approved by the Permanent Secretary,

Finance to hold larger sums in & pooled client account
and is the subject of an annual external audit,
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COMPANY MANAGEMENT (LICENSING) (FEES)

REGULATIONS 2000

Arrangement of Regulations

Regulation

1. Citation

2. Application fees
3. Annual fee
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COMPANY MANAGEMENT (LICENSING) (FEES)
REGULATIONS 2000

(Legal Notice 26 of 2000)

MADE by the Governor under sections 7 and 25 of the Company
Management (Licensing) Ordinance 1999,

1. These Regulations may be cited as the Company
Management (Licensing) (Fees) Regulations 2000.

2. The fee in respect of an application for a licence to carry on
the business of company management or company agent shall be
the sum of -

(a) $500 or $200 respectively; and

(b) an amount having the same ratio to $2,000 as the
period commencing on the date of issue of a licence
and ending on 31" March in the year following that
date of issue, has to a year.

3. The fee to be paid by a licensee not later than 31 March in

each year following the year in which it was issued with a license
shall be $2,000.
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EXPLANATORY NOTE

(This note is not part of the Regulations)

The Company Management (Licensing) (Fees) Regulations 2000
provide for application fees and annual fees for company managers
and company agents,

The application fee for ctompany managers is $500 and for
company agents is $200 plus an amount based on the annual fee
and in proportion to the period between the date of issue and 31%
March in the next year (regulation 2).

The annual fee in both cases is $2,000 (regulation 3).
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CHAPTER 130

BUSINESS LICENSING ORDINANCE
and Subsidiary Legislation

Revised Edition
showing the law as at 15 May 1998

This is a revised edition of the law, prepared by the Law Revision Commissioner
under the suthority of the Revised Bdition of the Laws Ordinance 1997,

This edition containg a consalidation of the following lawg—

BUSINESS LICENSING ORDINANCE
Ordinance 16 of 1992 .. in force 1 January 1993 (LN, 44/1992)
Amended by Legal Notice 24/1993 - in force 9 July 1993
Amended by Ordinance 5 of 1994 -+ in force 25 February 1994

BUSINESS LICENSING ORDER - Section 24
Legal Notice 54/1992 .. in foree ! Jonuary 1993

BUSINESS LICENSING REGULATIONS - Section 25
Legal Notice $5/1992 .. in foree | Janusry 1993
Amended by Legal Notice 20/ 1994 .. inforce } May 1994

INDEX

EXHIBIT

% - 163
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SECTION
i,
2.

Newaw

10.
1.
12.

13.
14,
15.
16.

17.
18.

CHAPTER 130
BUSINESS LICENSING ORDINANCE
ARRANGEMENT OF SECTIONS

Short title ‘
Interpretation

Business Licences

Business licence

Licensing of separate businesses
Application for licence

Grant of licence

Licence not transferable

Information 0 be Provided

Changes in particulars to be notified
Cessation of business to be notified

Suspension and Revocation of Business Licences

Permanent Secretary, Finance may suspend a business licence
Permanent Secretary, Finance may revoke a licence
Licensee to show cause why licence should not be revoked

Appeals

Appeal to Governor against decision of Permanent Secrelary, Finance
Appeal to Governor suspends Permanent Secretary, Finance’s decision
Powers of Governor on appeal

Governor's decision final

Display and Surrender of Licence

Display of licence
Surrender of licence
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CAICOS ISLANDS Business Licensing CAP. 130 5

Revision Date: 15 May 1998

CHAPT

ER 130

BUSINESS LICENSING ORDINANCE

(Ordinances 16 of 1992 and 5 of 1994, Legal Notice 24 of 1993)

[1 January 1993] Commencement

AN ORDINANCE TO PROVIDE FOR THE LICENSING OF ALL BUSI-

COS ISLANDS; TO ESTABLISH A

PROCEDURE TO FACILITATE THROUGH THE ISSUE OF BUSINESS
LICENSES THE ORDERLY DEVELOPMENT OF BUSINESS INVESTMENT
IN THE ISLANDS; AND FOR CONNECTED PURPOSES.

1. This Ordinance may be cited as the Business Licensing  Short titie

!
} NESSES IN THE TURKS AND CAl
1
1}
i
§
i

Ordinance.

2. (1) In this Ordinance,
requires-—

Ordinance;

“business” means any form of
craftsmanship, profession,
ried on for the purpose o
office or employment;

“Minister” means the Chief Min
the Governor may assign
nance.

means~—

ship, all-partners;

body of persons,
body.

unless the context otherwise Intespretation

“Belonger” has the meaning assigned to it in the Immigration  ¢on 3/

trade, commerce, manufacture,
vocation or other activity car-
f gain, but does not include an

“Governor” means Governor in Council;
“Islands” means the Turks and Caicos Islands;

“licence” means a business licence;

ister or such Minister to whom
the administration of this Ordj-

(Amended by Ord. 5 of 1994)
(2) The expression, “person carrying on business”,
(@) in the case of a single person or corporate body,
| such person or corporate body; :

(b) in the case of a business carried on by a partner-

fc) in the case of a business carricd on by any other

the principal officers of such

677
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(3) The expression, “Belonger business”, means—

(a) in the case of a single person, a business owned by
a Belonger;

() in the case of a business carried on by a pariner-
ship, a business where the partner or partners enti-
tled to receive the majority of the profits of the
partnership are Belongers;

{¢) in the-case of a business carried on by a body cor-
porate, a business where the person or persons
who have beneficial ownership of the majority of
the shares or stock entitled to vote at general
meetings of the body corporate are Belongers,

Business Licences

Business licence 3. (1) Subject to this Ordinance, no person shall carry on any
business in or from within the Islands unless he holds a current

licence issued under this Ordinance authorizing him to carry on
that business.

(2) A person who contravenes subsection (1) commits an
offence and is liable on summary conviction—

{a) to a fine of $10,000 or to imprisonment for two
years or to both; and

{6) to a fine of $50 for cach day during which the
offence continues,

fc‘gg?:lt'ﬂ of 4. Where the business to be licensed consists of separate and
businesses distinct undertakings which are not reasonably incidental in

hature or degree to the main activity of the relevant business,
whether on the same premises or not, a licence shall be obtained
for each undertaking,

popication for 5. (1) An application for a licence shall be made to the
Permanent Secretary, Finance in the prescribed manner,

(2) An applicant shall provide the Permanent Secretary,
Finance with such particulars as may be prescribed and as the
Permanent Secretary, Finance may require in any particular case.

(3) The Permanent Secretary, Finance may require an
applicant to attend personally before him for examination,

(4) The Permanent Secretary, Finance may refuse an
application for a licence if an applicant fails to provide him with
the prescribed particulars or the particulars required, or if the

: 30- : 29 of 290
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applicant fails to attend before the Permanent Secretary, Finance
when requested so to do.
(Amended by Ord, 5 of 1994)

6. () If, on an application for a licence, the Permanent  Granraflicence
Secretary, Finance is satisfied that the applicant meets the
prescribed requirements, the Permanent Secretary, Finance shall
issue the applicant with a licence.

(2) A licence shafl be in such form as may be prescribed.

(3) A licence shall be made subject to such conditions as
may be prescribed, and such special conditions as the Permanent
Secretary, Finance may, in any particular case, impose.

(4) The Permanent Secretary, Finance may at any time, on
the application of the licensee, vary any special condition to
which the licence is subject.

(5) Unless revoked under section 11, a licence shall be
valid for an indefinite period, :

(Amended by Ord, 5 of'1994)

. Llccncc nos
7. A licence shall not be transferable. tantlorai

Information to be provided

8. (1) Where there occurs any change in the particulars Changesin
: . A . particulars o be
respecting the applicant or the business, set out in the form of notified
application for a licence, any person carrying on any business
shall within 30 days of such change notify the Permanent

Secretary, Finance in writing of the changes in the particulars,

(2) A body corporate shall additionally and within the
time specified in subscction (1), notify the Permanent Secretary,
Finance of the following changes—

(a) any change in the persons who have a controlling’
interest in the body corporate;

(&) any. change in the persons in accordance with
whose directions or instructions the directors of
that body corporate are accustomed (o act;

(c) any change in the persons who are directors of the
body corporate,

(3) A person who fails to comply with subsections (1) or
(2) commits an offence and is liable on summary conviction to a
fine of $5,000,
(Amended by Ord. 5 of 1994)
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Cessation of
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notified

Permanent
] Secretary,
Finznce may
| suspend a
business licence

Permancny
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Finance may
revoke a licence

9. (I) Where a business ccases o be car
who was carrying on such busines
cessation, notify the Permanent Se.

Ord, 5 of 1994)

Revision Date: 13 May 1998

ried on, a person
s shall, within 30 days of the
cretary, Finance. (Amended by

(2) A person who fails to comply with subsection (1)
commits an offence and is liable on summary conviction to a fine.

of $5,000. ’

Suspension and Revacation of Business Licences

10. (1) The Permanent Secretary,

licence on the grounds that—

(a) the licensee has failed to comply with a con

of his licence;

(b) the licensee has failed to

respect of his licence.

Finance may suspend a

dition

pay any fee payable in

(2) Before suspending a licence under this section the
Permanent Secretary, Finance shall serve a notice in writing on
the licensee setting out its intention to suspend his licence and
giving him a reasonable opportunity to either comply with the
conditions of his licence or to pay any fee payable in respect

thereof, as the case may be,

(3) Subject to section I'l, a licence suspended b

Permanent Secretary, Finance unde

to be suspended until such time as the licensee complies wi

conditions of his licence or pays

thereof, as the case may be, when it shall be restored to him.

y the

r subsection (1) shall continue

th the

the fees payable in respect

(4) A person whose licence has been suspended and who

carries on any business in or from wi

period of suspension commits an offence and is liable on
mary conviction to a fine of $2,000 or to imprisonment for nine

months or to both,

(Amended by Ord. 5 of 1994)

11. The Permanent Secretary,
he is satisfied that the holder of a

Finance may revoke a lice
licence—

thin the Islands during the

sum-

nce if

(a) has made any falsc or mislcading statcment or has
furnished any false or misleading information in
connection with his application for a licence;

(b) has been convicted

Ordinance;

(c) has had his licence sus

more than six months; or

of an offence against this

pended under section 10 for
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(d) being the sole holder of the licence has been,
under the Immigration Ordinance, recommended
for deportation, or declared 3 prohibited
immigrant, or placed on the Stop List.

{Amended by Ord. 5 of 1994)

12. (1) Before revoking a licence under section 1, the
Permanent Secretary, Finance shall give the licensee notice in
writing of its intention to revoke his licence and the reasons for it.

(2) A notice given under subsection (1) shall state that
within 30 days of service the licensee may make representations
in writing to the Permanent Secretary, Finance concerning the
matter; and the Permanent Secretary, Finance shall not determine
the matter without considering any representations received
within that period of 30 days,

(Amended by Ord, 5 of 1994)

Appeals

13. A person aggrieved by a decision of the Permanent
Secretary, Finance—

(a) refusing to grant a licence;

(h) imposing any special conditions on a licence;
(c) refusing to renew a licence;

(d) suspending a licevhcc; or

(e) revoking a licence;

may appeal in writing to the Governor within a period of 30 days
following notification to him of the decision appealed against.
(Amended by Ord, § of 1994)

14. An appeal to the Governor under section 13(d) or (e} shall
have the effect of suspending the execution of the decision of the
Permanent Secretary, Finance until the Governcr gives his
decision on the appeal. (Amended by Ord. 5 of 1994)

15. (1) In considering an appeal under section 13, the Gover-
nor may request the appellant to furnish him with such docy-
ments and information as he deems necessary, and may dismiss
the appeal summarily if the appellant fails 1o comply with his
request,

(2) The Governor may confirm the decision appealed
against or may—
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(a) direct the Permanent Secretary, Finance to grant &
licence on such terms and conditions as he may
determine;

(&) direct the Permanent Secretary, Finance to cancel
a condition it has imposed on a licence and
substitute such other condition as he may
determine:

(c) direct the Permanent Secretary, Finance to restore
a licence it has suspended or revoked, or restore it
on such terms and conditions as he may
determine;

and the Permanent Secretary, Finance shall comply with any such
direction, ’

{Amended by Ord, 5 of 1994)

16. The decision of the Govermnor on an appeal under section
13 shall be final and shall not be reviewed or enquired into by
any court.

Display and Surrender of Licence

17. (1) The holder of a licence shall display the licence in a
conspicuous place on any premises occupied by him for the
purpose of carrying on business and shall produce such licence
for inspection when requested to do so by the Permanent Secre-
tary, Finance or a person authorised by him in that behalf, or a
police officer not below the rank of Sergeant. (dmended by Ord. 5
of 1994) .

(2) A person who fails to comply with 'subsection N
commits an offence and is liable on summary conviction to a fine
of $1,000. .

18. (1) Where a licence has ceased to be valid or has been
suspended under section 10 or revoked under section 11, the
Permanent Secretary, Finance shall, by notice in writing, require

“the licensee to surrender the licence to him within a period of 30

days from receipt of the notice,

(2) Where a licence is suspended, the Permanent
Secretary, Finance shall retain the licence until it is either
restored to the licensee or is revoked.

(3) Where a licence is revoked, the Permanent Secretary,
Finance shall upon receipt of the licence cancel jt by writing on
its face the word “Cancelled”,
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(4) A person who fails to comply with a requirement made
under subsection (1) to surrender a licence commits an offence
and is liable on summary conviction to a fine of $1,000.

{Amended by Ord, 5 aof 1994)

Miscellaneous and Supplemental

19. (1) Every person having official duties under this Ordi-
nance or being employed in the administration of this Ordinance,
shall preserve and aid in preserving confidentiality with regard to
all matters relating to the affairs of any person that may come to
his knowledge in the performance of his duties under this Ordi-
nance, and shall not communicate any such matter to any person
other than the person to whom such matter relates or his executor
or the authorized representative of such person or such executor,
nor suffer or permit any person to have access to any rccords in
the possession, custody or control of the Permanent Secretary,
Finance,

(2) Except as may be necessary for the purpose of carry-
ing into effect this Ordinance, no person concerned in the admini-
stration of this Ordinance shall be required to divulge or
communicate to any court any matter or thing coming to his
notice in the performance of his duties under this Ordinance, or to
producc in any court any document pertaining to such matter or
thing other than a document required to be kept by the Permanent
Secretary, Finance under this Ordinance,

(3) A person required under subsection (1) to deal with
any matter mentioned therein as confidential who at any time
communicates or attempts to communicate information rclating
to such matter to any person otherwise than for carrying out or
giving effect to this Ordinance, commits an offence and is liable
on summary conviction to a fine of $5,000 or two years impris-
onment or to both.

(Amended by Ord. 5 of 1994)

20: A person who, in connection with any application for a
licence, knowingly makes any false or misleading statement or
knowingly furnishes false or misleading information, commits an
offence and is liable on summary conviction to a fine of $2,000
or to 12 months imprisonment or to both,

21, Where a body corporate is guilty of an offence against this
Ordinance, every director, manager and other person concerned
in the management of the body corporate is guilty of the like
offence unless he proves that the offence was committed without
his consent or connivance and that he exercised al} such diligence
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to brcvcm the commission of the offence as he ought to have
exercised having regard to the naturc of his functions in that
capacity and to all the circumstarnices,

22. In any proceedings for an offence under this Ordinance, a
certificate signed by the Permanent Secretary, Finance and stating
thar—

(a) on any datc a person was or was not the holder of
a licence granted under this Ordinance;

{b) the date of issue and expiration of such a licence;
and

(c) the conditions to which such a licence is subject;

shall be evidence of the facts stated, and a certificate stating any
of the matters mentioned and purporting to be signed by the
Permanent Secretary, Finance shall be presumed to be so signed
unless the contrary is proved,

(Amended by Ord, § of 1994)

23. Without prejudice to any other sction, the Attorney
General may, on behalf of the Crown, institute civil proceedings
in the Magistrate’s Court against any person for the recovery of
any fees and penalty fees payable under this Ordinance as a debt
due to the Crown.

24. The Governor may by order published in the Gazette—

(a) exempt any class or classes of business activity
~ from the requirement 10 hold a licence under this
Ordinance;

(b) exempt any class or classes of business activity
from the payment of licence fees under this Ordi-
nance;

(c) remit in part or in whole the licence fees payable
by any person or clags of persons under this Ordi-
nance.

25. The Governor may make regulations for carrying out and
giving effect to this Ordinance, and without prejudice to the
generality of the foregoing, may make regulations—

(a) prescribing anything which is necessary or con-
venient to give effect to this Ordinance;

(b) protecting businesses owned by Belongers from
competition by businesses owned by non-
Belongers;
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(¢} prescribing the fees to be paid in respect of any
matter or thing donc under this Ordinance and
penaltics for late payment of fees;

(d) prescribing offences against the regulations and
the penalties respecting the offences.
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BUSINESS LICENSING OnrpeR - SECTION 24
{Legal Notice 51 of 1992)

{1 Jaruary 1993}

1. This Order may be cited as the Business Licensing Order.,

2. The following classes of businesses are exempled from the require-
ment to hold a licence under the Business Licensing Ordinance—

(a)

%)

(c)

@

a person carrying on banking business, provided such
person is licensed under the Banking Ordinance;

8 person carrying on insurance business, provided such
person is licensed under the Insurance Ordinance;

8 person carrying on trust business, provided such person
is licensed under section 10 of the Trustees (Licensing)
Ordinance;

a company registered under the provisions of the Compa~
nies Ordinance as an exempted company, provided that it
carries on no business within the Islands except with other
excmpted companies,

———

687

ID: 8504473  DktEntry: 30-4
Page 87 of 117 Page ID

Page: 38 of 290

15

[Subsidiscy|

Commencement

Shon title

Exemption

TC00557



!
|

Case: 11-56430 02/07/2013

Case 8:10-cv-00479-RGK-FFM Document 71-2  Filed 06/10/11

16

CAP. 130

;Submﬁuy[

ID: 8504473  DktEntry: 30-4

#:4542

Business Licensing

Page: 39 of 290

Page 88 of 117 Page ID

LAWS OF TURKS &
CAICOS ISLANDS

Revision Sure; 13 NMay 1958

TC00558



Case: 11-56430 02/07/2013 ID: 8504473

Case 8:10-cv-00479-RGK-FFM Document#'qéis Filed 06/10/11

S OF TURKS . . 3
RSl . Business Licensing

DktEntry: 30-4
Page 89 of 117 Page ID

CAP, 130

Page: 40 of 290

17

Revision Date: 1§ May 1998~

BUSINESS LICENSING REGULATIONS

ARRANGEMENT OF REGULATIONS

REGULATIONS
I.  Shorttitle
Interpretation
Applications for licénces
Reserved business activities

Applications for licences in reserved business activities
Form of licence
Fees

NV R W

SCHEDULE l: FORMS:

Form 1: Application for a Business Licence

Form 2: Business Licence
SCHEDULE 2: FEES

SCHEDULE 3: RESERVED BUSINESS ACTIVITIES

BUSINESS LICENSING REGULATIONS — SECTION 25

(Legal Notices 55/1992 and 20/1994)
{1 January 1993}

1. These Regulations may be cited as the Business Licensing
Regulations. .
2. Inthese Regulations, unless the context otherwise requires—

“Immigration Board” means the Turks and Caicos Islands Immigration
Board established under the Immigration Ordinance;

“Work Permit” means a Work Permit issued under the Immigration
. Ordinance,

3. (1) Anapplication for a licence may be made by or on behalf of an
applicant to the Permanent Secretary, Finance in Form 1 of Schedule 1.
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{2) The application form shall be accompanied with—
(o) the appropriate fee specified in Schedule 2;

{6} the epprogriate licence, permit, or authority, where the
nature of the business which the applicant proposes to
carry on is such that a business of that kind may lawfully
be carried on only by persons holding such ficences,
permits or authorities; and

(¢} (i) where the application is by or on behalf of a Belonger
business, evidence shéwing 1o the satisfaction of the
Permanent Secretary, Finance that the business is a
Belonger business; or

(i) where the application is by or on behalf of a non-
Belonger business, a Work Permit issued under the
Immigration Ordinance; or s letter of intent from the
Immigration Board stating that subject 1w his
obtaining a Business Licence, a Work Permit wil) be
issued to the applicant authorizing him 1o engage in
the gainful occupation specified in the application for
a licence,

4. The business activities listed in Schedule 3 are reserved for
Belonger businesses and, except 83 provided in regulation 5, a non-
Belonger business shall not be licensed to carry on or to cngage in any
business activity listed in the said Schedule.

(@) the nature of the business activity;
(%) the proposed size of the business;

(¢) the proposed number of persons to be employed, and
source of recruitment;

{d) the mpplicant’s intentions regarding the transfer of skills to
Belonger employees; and

(e) the proposed geographical location of the business;

is satisfied that such g "business will be beneficial 10 the overal
development of the [slands,

6. A licence sha!] be in Form 2 of Schedule 1.

7. Schedule 2 shall have effect with respect to fees.
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SCHEDULE
(Regulation 5)
FORM |
APPLICATION FOR A BUSINESS LICENCE
—

TURKS AND CAICOS ISLANDS Page | of 4
APPLICATION FOR A BUSINESS LICENCE

Note | Please refer to the notes on page 4
Applicant name
Business name
Trade name
Business activity
Licence fee category
Licence trading date | Fet enclosed
Type of ownership Single owner/Partnershi p/body corporate
Trading locations

(S LR T BN TOU] YO Y

~

Correspondence address
Neme

P O Box
Address

Island

L Phone j
’ Fax
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APPLICATION FOR A BUSINESS LICENCE _Page2of4
Note | Picase refer 1o the notes on page 4
Is the majority and controlling interest held by a Yes/No
belonger
8 ‘Ownership detajls Belonger | NI'No | Work
Name yes/no ’ Permit
1 }
i |
3
4
Body corporate: Company registered name Regn. date
and number
Business Nationa] Insurance Number Regn, date
Criminal records Date Details
Name )

e

9 Reserved category
justification

TC00562



Certification ang declaration

The information contained in this application is declared to be complete and
true to the best of my knowledge and beljef, It is understood that if the

the relevant sections.of the Business Licensing Ordinance, and any licence
issued under this application, and any other licences held by myself, and any
pariners, directors, or other parties to this application are liable to be
suspended and revoked,

Signed by the applicant

Date ] __J

Page: 44 of 290
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Revision Dale: 15 May 199% MTSTBTI&‘;:;,
APPLICATION FOR A BUSINESS LICENCE Page 3 of'4 ]
Note | please refer to note on page 4
0o Other businesses Business Licence
Owner/partner/dircctor Business name Number
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. LAWS OF TURKS &
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Revision Date: 1§ May 1398

APPLICATION FOR A BUSINESS LICENCE
Notes to the Application Form Page 4 of 4

Enter the name of the person signing the declaration.
please enter as Last name, First name, Initial

Enter the individual or tompany hame of the licence holder.
This Is the name which will appear on the iicence.

Enter the name under which the business will trade, or by which it
will be commonly known.

Enter the business activity to be covered by the licence.
This s the authorised acitvity which will appear on the licence,

Enter the fee category which is expected to apply to the licence.

Enter the date from which the business is 1o start 1o trade.
If already operating enter the date when trade started,

Enter ALL trading locations, giving enough information to enable
the locations to be seadily identified,

Enter the name of the owner, or the names of each partner or
director, and the appropriate other information.

Complete this section IT the business js on the reserved occupation
list and the controlling interest is not held by a belonger.

Enter details of ALL businesses in which the single owner applicant
or ANY of the partners or direciors has an interest,

Applications will not normally be considered ifany of these
businessas are in arrears Wilh their fees.

Attach extra sheets as necessary

694
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‘ ST Business Licensing CAP. 130

23

Revision Daic: 15 May 1958

FORM 2

Turks and Caicos Islands
! BUSINESS LICENSING ORDINANCE

BUSINESS LICENCE
{Regulation 5) .

THIS LICENCE IS ISSUED TO

{(NAME of LICENSEE)

IN RESPECT OF

’ ‘ (NAME OF BUSINESS)

CLASS OF BUSINESS

l and is valid from the day of 1920
I

The conditivns imposed upon the grant of this licence are as follows—
L. Payment of the sppropriate annual fee on } April In each year,
2 '

3.
4.

Dated the " dayof 19720

Permanent Secrefary, Finance

i —

695
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SCHEDULE 2

(Regulation 7)
FEES

Interpretation 1. In this Schedule—
“goods” includes bread, pastry, cakes, biscuits and confectionery;

“professionally qualified”, in relation to a business activity, means
" qualified by examination or admission by a professional institute or
university overseas to practice the profession to which that activity

relates in the country in which the institute or university is situated;

“selling area” in relation 10 retail sales business means the totaf area of the
premises (on one or more floors) in which the business is carried on
excluding—

(@) living accommodation;

(b) storage areag;

(¢) stairways and passageways;
(d) car parking places; or

{¢) any area of land outside a bullding which is used for
access to the business or is not utilized for the purposes of
the business;

Provided that where the business concerned is carried on from more
than one place in the Islands the selling area shall be the aggregate
selling areas of all such places,

:*nm‘,’icf;:;;',“' 2. (1) There shall be payable for a licence granted under the
fees Ordinance in respect of the business described in column 1 of Table A, the

licence fee prescribed therefore in column 11, and thereafier such fee shall
be payable in each year on 1 April following the grant of the licence,

(2) The fee payable on the grant of a licence shall be proportion
of the fee for the period from such grant to the | April next following,
counting part of a month as one month for the purpose of calculating the
fee.

(3) Ifthe fee has not been paid at all or is not paid in full within
one manth of the due date (] April in each year) the fee, or as the case may
be, that part of the fee remaining unpaid, shall be increased by 10 per cent
for each month or pant thereof during which the fee remaing unpaid.

(4) Where a person is required to hold more than one licence he
shall be liable 10 pay in respect of the licence for which the highest licence
and annual renewal fee ig payable, the whole fee, or where that person is
required to hold two or more licences each requiring the same highest fee,
the whole fee on one of those licences, and for each additional ficence one
half of the licence or annual rencwal fees prescribed in Table A,
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TABLE A
) COLUMN | COLUMN i1
! Type of business Licence fee and
Activity annual renewal
: fee
! Accountancy {including auditor, actuary, bookkeeper
‘ and statistician)
! {a)  Professionally qualified: $ 4,000
. () Other: $ 500
f Agency (including airline, freight forwarding, shipping,
i travel, sales, advertising and any other professional
! agency whatsoever): § 500
’ Agriculture (including farming and animal husbandry Nil
' and the farming of fish or other marine products): '
Apartment or condominium sales, rental or
management,  where  the - business concerned
comprises— .
(@) up to four units: Nil
&) up to nine units: $ 500
fe)  more than nine units: . § 3,000
: Archltecture (including architectural consuliancy)—
: . {a) Professionally qualified: 3 4,000
! (6)  Other: . $ 500
Auctloneering (being the sale or offering for sale for
gain or reward of any kind, by any person other than a
public officer or police officer acting in the course of
his duty as such, or any real or personal property or
right to property belonging to enother person, whether
by public auction or private treaty: $ 1,000
Bakery operation: $ 300
Boatyard operation: $ 2,000
Brokerage (being the negotiating of agreements or
: contracts between brokers or their principals or
! between brokers and principals for commission or other -
i reward, including the business of being a commission
| agent, a del credere agent or a factor): § 3,000
! Building  material  manufacture (including  the
| manufacture of blocks or other building materials or
| components for supply to another person): s 500
|
|
i
i

697 TC00567
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Bulk fuel installation (being the business of storing
petroleum products, Prapene gas or other fue! products
for distribution to other persons):

Company formation and the provision of corporate
management services:

Comiputer sales or the provision of computer services:

Contracting {(including the business of building or

civil engineering contracting), where the business

concerned is determined by the Permanent Secretary,
Finance, after consulting the Public Works Department
of the Government, to be—

(a) Petty contractor (dealing with Jjobbing orders to a
value of $2,500 or less):

(b} Small contractor:

{c) Medium contractor;

(d) Large contractor:

Dancehsll or discotheque operation (including when
part of an hotel):

Dental Practice
Engineering or engincéring consultancy:
Heavy cquipment, sales and rental:

Landscéping (including  the operation of plant
nurseries): '

Marina operation:
Medical practice;

Miscellaneous business (being. any business not
specifically mentioned else-where in this Table);

Motor vehicle sales or tental or both:
Operation of golf courses

Operation of vessels for hire or reward-—

(@) Vessels 30 feet and over:
(b))  Other:

698
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$ 3,000

$ 2,000

$ 1,000

$ 150
§ 400
§ 3,000
$ 6,000
$ 1,000
$ 750
$ 4,000

$ 1,000

¥ 500
$ 2,000

§ 2,000

$ 150
$ 1,000
$ 6,000

$ 1,000
$ 300
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Practice as an atiorney-at-law (by an attorney called to
the Bar or admitted as an atterney in the Islands
qualified for such call or admission by virtue of having
been called to the Bar or admitted as an attormey, a
barrister or solicitor in any jurisdiction outside the
Islands):

Printing (other than newspapers):
Property develdpmem:

Provision of financial services (other than such
services specified elsewhere in this Table):

Provision of hotel accommodation, where the hotel
concerned has—

{a) atleast 5 but not more than 19 bedrooms:
{6)  at least 20 but not more than 99 bedrooms:
{c) 100 bedrooms or more:

Provision of sanitation services:

Provision of security services:

Provision of tourlsm related services (other than such
services specified elsewhere in this Table):

Provision of tourist accommodation (other than hotel
accommodation): :

Prevision of transportation Services—

fa)  land transport (includ ing taxis, buses and haulage
services):

{b)  sea transpont (including any ferry service and the
business of the carriage of persons by sca either
within the Islands or from or to any place outside
the Islands):

(c)  air wansport:

Publishing:
Radio or television broadcasting:

Real estate agency (being the business of dealing in
real estate or tenancies thereof as agent for another
person):

699
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(per aircrafty
$ 500
3 1,000
$ 2,500
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Restaurant or cafe operation (including any business
not being an hotef or guest house) which seils or affers
for sale food or drink for human consumnption on cr off
the premises—

. (a}  Designated restaurants/cafes (under $.26 of the

Hotel and Restaarant (Taxation) Ordinance )
(6)  Other:

Retall and/or wholesale salcs—

{¢) one or more lacations with a combined area of
less than 500 sq R:

{8) one or more locations with a combined area of
more than 500 sq feet but less than 1,000 sq fi:

(c) one or more locations with a combined area of
more than 1,000 sq feet but less than 2,000 sq fi:

(@} one or more locations with g combined area of
more than 2,000 sq ft;

Surveying—

(a}  Surveyor:
(8)  Survey technician

Service station or garage operation (including any
business engaged in the fuelling of motor vehicles with
petraleum or diesel or in repairing motor vehicles):

Trucking, where the business concerned is determined
by the Permanent Secretary, Finance to be——

{a) Small

(6) Medium

fc) \Large

Water sale and distribution—
(a) By pipe

{6} Other

Wholesale importer:

$ 350
$ 1s0
$ 150
$ 500
$ 1,000
$ 1,500
$ 4,000
$ 500
$ 750
Nii
$ 500
$ 1,000
$ 4,000
$ 500
$ 2,000

700
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SCHEDULE 3
(Regulation 4)

RESERVED BUSINESS ACTIVITIES

The following business activities are reserved for Belonger businesses—

I.
2

S or s ow

Ll

10.

11.
12
13.
14,

15.
16.

17,

18,

29,

ACCOUNTANCY, if not professionally qualified.

AGENCY, but only if travel agents, freight forwarding agents,
shipping agents or sales agents, :

Repaaled by L.N. 20/1994

APARTMENT or condominium sales, rental or management.
ARCHITECTURE, if not professionally qualified,
AUCTIONEERING,

BAKERY aperation,

BARS, that do not form part of a hotel or restaurant.

CONTRACTING, where the business is determined by the Permanent

Secretary, Finance to be 8 petty contractor, small contractor or medium
contractor, '

DANCEHALL or discotheque operation (including when part of an
hotel).

MOTOR vehicle sales or rental or both,

OPERATION of vessels for hire or reward if less than 30 feet,
PRINTING,

PROVISION of sanitation services,

PROVISION of security services.

PROVISION of transportation services on land including taxis, tour
bus operators, buses and haulage services.

REAL estate agency (being the business of dealing in real estate or
tenaricies thereof as agent for another person).

RETAIL stores,

. SERVICE STATIONS and garage operations, including any business

engaged in the fuelling of motor vehicles with petroleum or diese] or in
repairing vehicles,

TRUCKING.
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BUSINESS LICENSING (AMENDMENT) ORDER 2000

Arrangement of Articles

Article
1. Citation
2. Amendment of Business Licensing Order
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BUSINESS LICENSING (AMENDMENT) ORDER 2000

(Legal Notice 23 of 2000)

MADE by the Governor under section 24 of the Business
Licensing Ordinance.

1. This Order may be cited as the Business Licensing
(Amendment) Order 2000.

2.. Atthe end of article 2 of the Business Licensing Order there
shall be added the following paragraph -

“(e) a person carrying on the business of company
management or of company agent provided that
such person s licensed under the Company
Management (Licensing) Ordinance 1999 7.

704
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EXPLANATORY NOTE

(This nole is not part of the Order )

The Business Licensing (Amendment) Order 2000 amends the
Business Licensing Order so that persons carrying on licensed
company management business or licensed company agent
business do not need to hold a business licence.
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BUSINESS LICENSING (AMENDMENT)
REGULATIONS 2000

Arrangement of Regulations

Regulation

L. Citation
2. Amendment of Business Licensing Regulations
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BUSINESS LICENSING (AMENDMENT)
REGULATIONS 2600

(Legal Notice 24 of 2000)

MADE by the Governor under section 25 of the Business
Licensing Ordinance.

1. These Regulations may be cited as the Business Licensing
(Amendment) Regulations 2000.

- 2. At the end of paragraph 2 of Schedule 2 to the Business
Licensing Regulations there shall be added the following
paragraph —

“3. (1)  Where a fee has been paid under paragraph 2
in respect of a licence for carrying on the business of company
Mmanagement or company agent and the licensee has
subsequently been issued with or refused, a licence under the
Company Management (Licensing) Ordinance 1999 a
proportion of the fee paid under paragraph 2 shall be repaid to
the payer,

(2) The proportion referred to in subparagraph (1) shall
be the same proportion of the fee paid as the period
commencing on the date of issue of the licence under the
Company Management (Licensing) Ordinance and ending not
later than 31* March in the immediately following year, has to a
year, counting part of a month as one month.”,

707
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EXPLANATORY NOTE

(This note is not part of the Regulations)

The Business Licensing (Amendment) Regulations 2000 anjend
the Business Licensing Regulations so that where a person holding
a business licence for carrying on the business of company
management or company agent obtains or is refused, a company
management or company agent licence under the Company
Management (Licensing) Ordinance 1999, that person can have a
refund of the unexpired portion of the business licensing fee,
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Article

1. Citation and commencement
2. Amendment of Business Licensing Regulations
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#:4564

BUSINESS LICENSING (AMENDMENT)
REGULATIONS 2001

(Legal Notice 28 of 2001)

MADE by the Governor under section 25 of the Business
Licensing Ordinance.

1. These Regulations may be cited as the Business Licensing
(Amendment) Regulations 2001 and shall come into operation on
1™ August 2001,

2. In Schedule 2 to the Business Licensing Regulations
subparagraph (4) of paragraph 2 shall be repealed.
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EXPLANATORY NOTE
(This note is not part of the Regulations)

The Business Licensing (Amendment) Regulations 2001 amend
the Business Licensing Regulations,

Subparagraph (4) of paragraph 2 of Schedule 2 to the Business

Licensing Regulations has been repealed so that now where a

person is required to hold more than one licence, all business
licences are paid in full,
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BUSINESS LICENSING (AMENDMENT)
ORDINANCE 2003

(Ordinance 5 of 2003)

Arrangement of Sections

Section
1. Citation
2. Amendment (o the Business Licensing Ordinance.
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TURKS AND CAICOS ISLANDS

BUSINESS LICENSING (AMENDMENT)
ORDINANCE 2003

(Ordinance 5 of 2003)

§ASSERL e November 4, 2003
Publication in Gazette .................. . November 4, 2003
Commencement et . November 4, 2003

AN ORDINANCE To AMEND THE BUSINESS LICENSING ORDINANCE
AND FOR CONNECTED PURPOSES,

ENACTED by the Legislature of the Turks and Caicos Islands.

1. This Ordinance may be cited as the Business Licensing
(Amendment) Ordinance 2003,

2. The Business Licensing Ordinance is amended as
follows —

(@) in section (2), immediately after the definition of
the word “business™ insert the following —

“Committee” means the Business Licensing
Committee established under section 1A

(8) insert immediately after section 4, the following —

“4A. (1) The Governor shall appoint not more
than nine and not less than five persons to
constitute .a Business Licensing Committee and
each such person shall, subject to this section, hold
office as such for a period not exceeding three
years to be specified in the notice appointing him,
but may be re-appointed.

(2) A person who is a member of the Executive
Council shall be disqualified for appointment as a
member of the Committee and any member of the
Comminee who becomes a member of the
Executive Council shall forthwith cease to be a
member of the Committee.
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(3) A member of the Committee may resign his
office as such with immediate effect by notice in
writing delivered to the Governor.

(4) Whenever the (otal number of members of
the Committee continuing to hold office as such
falls below five the Governor shall, as soon as
conveniently may be, appoint other persons to be
members of the Commitice to remedy the
deficiency.

(5) The Governor shall appoint a member of
the Committee to be Chairman thereof, and such
person shall, subject to this section, hold office as
such Chairman —

(a) so long as he remains a member of the
Committee; or

() for such period, if any, (being less than that
for which he is appointed a member of the
Committee) s is specified in the notice
appointing him as Chairman;

(c) until by notice in writing delivered to the
Govemnor, he resigns his office as such
Chairman, whichever shall be the shortest
period.

(6) The Governor may by notice in writing
revoke, without any necessity to assign any reason,
the appointment of any person as a member of, or as
Chairman of, the Committee,

4B. (1) The Govemor shall appoint a public officer
to be the Secretary of the Committee,

(2) The Secretary of the Committes shall
attend at all meetings of the Committee but shall not
vole on any matier or question before the
Committee, :

(3) The duties and functions of the Secretary
shall be

(a) to receive applications for licences under
this Ordinance; .

(b) to prepare minutes of all meetings of the
Committee;

(¢) to sign and issue all licences or notices of
refusal of licences under this Ordinance; and

(d) to maintain the Committee’s records; and

(e) such other duties as he may be required By
the Chairman of the Committee to perform,
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4C. (1)Meetings of the Committee shall be
convened by the Chairman of the Committee.

) Notwithstanding  subsection (1), the
Chairman shall within fourteen days afier receiving
a notice from the Governor requiring him so to do
convene a meeting of the Committee to take place
within fourteen days after the dispatch of the notice
convening such meeting.

(3) Meetings of the Committee may be held at
any place within the Islands.

4D.The Minister may give direction in writing to .

the Committee not inconsistent with this Ordinance
as to the policy to be pursued by the Commiittee as
to the grant or refusal of licences under this
Ordinance, and no question as to whether or not the
Committee has complied in any particular case
with any such directions shall be inquired into in
any Court,

4E.(1) The functions of the Committee shall be to
consider and decide upon applications for licences
under this Ordinance,

(2) It shall be lawful for the Committee to seek
and obtain the advice of any person to assist it with
the discharge of its functions under subsection (1)™;

(c) in section 5 --

(i) in subsections (1), (2) and (4) for the words
“Permanent Secretary, Finance” wherever they
occur substitute the word “Committee”,

(ii) in subsection (3) and (4) for the word “him"
substitute the word “jt”,

(d) in sections 6, 8, 9, 10, for the words “Permanent
Secretary, Finance” wherever they occur substitute
the word “Committee”,

{e) .in section 11 -

(i)  for the words “Permanent Secretary, Finance”
substitute the word “Committee”,

(i) for the word “he” substitute the word “it”,

() in sections 12, 13, 14, for the words “Permanent
Secretary, Finance,” wherever they occur, substitute
the word “Committee”.

(®) in scction 15 (2), for the words “Permanent
Secretary, Finance,” wherever they occur, substitute
the word “Committee”,

(h) in section 17 H-

(i) for the words “Permanent Secretary, Finance”
substitute the word “Committee™;
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(ii) for the word “him” where it occurs the second
time, substitute the word “it”,

(i} in section 18 —

(i)  for the words “Permanent Secretary, Finance,”
wherever they occur, substitute the word
“Committee”;

(i) in subsection (1) for the word “him™ substitute
the word “it".

(k) in section 19, for the words “Permanent Secretary,
Finance” wherever they occur, substitute the word
“Commiftee”; and

(7} in section 22, for the words “Permanent Sccretary,
Finance” wherever they occur, substitute the words
“Chairman of the Committee”,
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Arrangement of Sections

Short title
Amendment to the Business Licensing Ordinance.
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This is a revised edition of the jaw, prepared by the Law Revision Commissioner
under the authority of the Revised Edition of the Laws Ordinance 1997,

This edition contains & consolidation of the following laws—

Page
COMPANIES ORDINANCE 3

Ordinance 11 of 1981 .. in force 20 January 1982 (L.N. 5/1982)

Amended by Ordinance 9 0f 1985 .. in force | Janusry 1985

Amended by Ordinance 13 of 1985 .. in force 7 April 1986 (L.N. 12/1986)

Amended by Ordinance 11 of 1989 .. in force 31 December 1998 (G.N. 356/89)

Amended by Ordinance 5 of 1990 .. in force 30 March 1990 (L.N. 17/1990)

Amended by Ordinance 9 of 1992 .. in force 7 August 1992 (L.N. 32/1992)

Amended by Ordinance 21 of 1992 .. in force 19 March 1993 (L.N. 10/1993)

Amended by Ordinance | 0f 1993 .. in force 2 August 1993 (L.N. 31/1993)

Amended by Ordinance 4 0f 1994 .. in force 4 March 1994

Amended by Legal Notice 41/1994 .. in force 10 June 1994

Amended by Ordinance 8 0f 1997 .. in force 25 September 1997

Amended by Ordinance 13 of 1998 .. not in faree as at revision datc

Table A 1R

Table B (for Exempted Companies) 147
COMPANIES (FEES) REGULATIONS ~ Section 224 163

Legal Notice 8/1994 ., i force 4 March 1994
INDEX 169

CEXHIBIT .

2
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CHAPTER 122

SECTION
i
2,
3.

NN D

10.
1.
12
13
14,
15,
16.
17,
I8,
18A.
19,
20,

21,
22.
23.
24.

COMPANIES ORDINANCE
ARRANGEMENT OF SECTIONS

PARTI
INTRODUCTION
Short title
Interpretation
Registrar
ParRT II

CONSTITUTION AND INCORPORATION OF COMPANIES
AND ASSOCIATIONS UNDER THIS ORDINANCE

Mode of forming company

Mode of limiting liability of members

Memorandum of association of a company limited by shares
Memorandum of association of a company limited by guarantee

Objects of memorandum of association may be altered by special
resolution

Location of registered office may be changed

Memorandum of association of an unlimited company

Signature and cffect of memorandum of association

Power of company limited by shares to alter its share capital

Special resolution for reduction of share capital

Application to Court for confirming order; objections by creditors
Order confirming reduction and powers of Court on making such order
Registration of order and minute of reduction

Liability of members in respect of reduced shares

Penalty for concealment of names of creditors

Every company to have at least one director and a secretary

Articles prescribing regulations for companies

Regulations required in case of unlimited company or company limited
by guarantee

Adoption and application of Tables A or B

Printing and signature of articles

Alteration of articles by special resolution

Adoption and effect of articles of associution
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25.  Registration
26.  Certificate of incorporation
27.  Repealed
28, Members to be provided with copy of memorandum and articles
29.  Restrictions on registration of certain names
30. Change of name
30A.  Certain companies may not hold land, etc
30B.  Validity of acts of company
Part 1
DISTRIBUTION OF CAPITAL AND LIABILITY OF MEMBERS
OF COMPANIES AND ASSOCIATIONS UNDER THIS ORDINANCE
Prospectus
30C.  Prospectus etc to be approved by Registrar
Distribution of Capital
31.  Share or interest in company to be personalty
31A,  Shares may be divided into fractions
31B.  Share values may be expressed in certain fractions or percentages
32.  Issue and effect of bearer shares
33.  Application of premiums received on issue of shares
34. Power to issue shares at a discount
35.  Power to issue redeemable preference shares
36. Definition of member
37.  Transfer by personal representative
38. Register of members
39, Annual list of members, and return of capital, shares etc,
40.  Penalty on company not making returns
41, Certificate of shares or stock
42.  Inspection of register -
43.  Notice of increase of nominal capital and of members to be given to
Registrar
44.  Remedy for improper entry or omission of entry in register
45.  Notice to Registrar of rectification of register
46. Register to be evidence
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47.

48.
49,
50.
St
52.
53,
54,
35.

56.
57.
58,
59.

S9A.

60.

61,
61A.
61B.
62

63.
64.
65.
66.

67.
68.
69.
70.
7L

Liability of Members

Liability of present and past members of company

PARTIV

MANAGEMENT AND ADMINXSTRATIQN OF COMPANIES
AND ASSOCIATIONS UNDER THIS ORDINANCE

Provisions for Protection of Creditors

Registered office of company -

Notice of situation of registered office

Publication of name of company

Penalties on non-publication of name

Register of mortgages

Register of directors and officers

Penalty on company not keeping a register of dircctors
Penalty for carrying on business without a member

Provisions for Protection of Members

General meetings

Accounts

Definition of special resolution

Provisions where no regulations as to meetings
Requisitioning of meetings

Recording of special resolutions

Copies of special resolutions

Resolutions assented to in writing

Attorney General may order report on affairs of a company
Appointment of inspector to report on affairs of companies
Powers of inspectors

Report of inspectors

Inspection by resolution of the company

Inspectors’ report admissible as evidence

Notices

Returns, etc., to Registrar

Service of notice on company

Postal service

Authentication of summeons, notices, etc
Evidence of proceedings of meetings
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Security for costs in actions brought by companics
Declaration in action against members

Arbitration

Powers of companies to refer matters to arbitration

General Penalty

General penalty

Unlimited Liability of Directors

Articles of association may provide for unlimited liability of directors
Modification of section 47
Power of directors to bind company

Associations Not for Profit

Circumstances in which the Registrar may licence a company to be
registered without “limited” in its name

Contracts

Common seal and how contracts may be made

Bills of exchange and promissory notes

Execution of deeds abroad

Power for company to have official seal for use abroad
Authceatication of documents

Arrangements and Reconstructions

Power to compromise with creditors and members

Provisions for facilitating reconstruction and amalgamation of
companies

Power to acquire shares of dissentient shareholders

PARTYV
WINDING UP OF COMPANIES UNDER THIS ORDINANCE

Preliminary

“Contributory” defined

Nature of liability of contributory
Death of contributory
Bankruptey of contributory
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91.  Repealed
Winding up by Court
92.  Circumstances in which company may be wound up by Court
93. Company, when deemed unable to pay its debts
94.  Application for winding up to be made by petition
95. Sitting in chambers
96. Commencement of winding up
97.  Court may grant injunction
98.  Powers of Court on hearing petition
99.  Stay of proceedings after order for winding up
100.  Copy of order to be forwarded to Registrar
101.  Power of Court to stay any proceedings
102.  Effect of order on share capital of company limited by guarantee
103.  Court may have regard to wishes of creditors or contributories
Officlal Liquidators
104.  Appointment of official liquidators
105.  Resignation, removals, filling of vacancies and compensation
106.  Style and duties of official liquidator
107.  Powers of official liquidator
108.  Discretion of official liquidator
109.  Appointment of attorney to be official liquidator
Ordinary Powers of Court
110.  Collection and application of assets
111, Provisions as to representative contributories
112, Power to require delivery of property
113, Power to order payment of debts by contributory
114, Power to make calls
115, Power to order payment into bank
116.  Regulation of account
117.  Default by representative contributory
118, Order to be conclusive evidence
119, Power to exclude creditors not proving within time fixed
120.  Court to adjust rights of contributories
121, Orders as to costs
122.  Dissolution of company
123, Registrar to record dissolution
124, Penalty for not reporting dissolution of company
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Extraordinary Powers of Court

125.  Powers of Court to summon persons suspected of having property of

company
126.  Examination of parties by Court
127 Power to arrest contributory in ccrtain cases
128.  Powers of Court cumulative

’ Enforcement of Orders
129.  Power to enforce orders
Voluntary Winding Up of Company

130.  Circumstances in which company may be wound up voluntanly
131, Commencement of voluntary winding up
132, Effect of voluntary winding up on status of company
133. Notice of resolution to wind up voluntarily
134, Consequences of voluntary winding up
135.  Effect of winding up on share capital of company limited by guarantee
136.  Power of company to delegate authority to appoint liquidators
137, Arrangement when binding on creditors
138.  Right of creditor or contributory to appeal
139.  Liquidators or contributories in voluntary winding up may apply to

Court
140.  Liquidators may call general meetings
141, Vacancy among liquidators
142, Power to appoint liquidators
143.  Liquidators' account on conclusion of winding up
144.  Liquidators to report meeting to Registrar
145.  Costs of voluntary liquidation
146.  Saving of rights of creditors
147.  Power to adopt proceedings of voluntary winding up

Winding Up Subject to the Supervision of the Court

148.  Power to direct voluntary winding up to be subject to supervision
149, Petition for winding up subject to supervision
150.  Conrt may have regard to wishes of creditors
151. Power to appoint additional liquidators in winding up subject to

supervision
152.  Effect of order for winding up subject to supervision of Court
153.  Appointment in certain cases of voluntary liquidators as official

liquidators
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Supplementary Provisions

154.  Dispositions after the commencement of the winding up voided
155.  Books of the company to be evidence
156.  As to disposal of books, accounts and documents of the company
157.  Inspection of books
158. Power of assignee to sue
159.  Debts of all descriptions to be proved
160.  Preferential payments
161.  General scheme of liquidation may be sanctioned
162.  Power to compromise
163.  Liquidators may accept shares, etc., as a consideration for sale of
"~ property of company
164. Mode of determining price
165.  Certain attachments and executions to be void
166.  Avoidance of preference in certain cases
167.  Power to assess damages against delinquent directors and officers
168.  Repealed
169.  Prosecution of delinquent directors in the case of winding up by Court
170.  Prosecution of delinquent directors, etc., in case of voluntary winding up
171, Penalty for perjury

Power of Court to make Rules
172.  Rules of Court

PART Vi

REMOVAL OF DEFUNCT COMPANIES UNDER THIS ORDINANCE

173. Company not operating may be struck offregister

174.  Company being wound up may be struck off register if no liquidator
appointed or affairs fully wound up

175, Registrar to publish fact of company being struck off register

176.  Company, creditor, member or interested party may apply to Registrar to
be reinstated

177.  Liability of members of company to remain
178.  Registrar not liable for any act performed under this Part
179, Property to be.vested in Governor
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PARTVII
EXEMPTED COMPANIES
180.  What companics may apply 10 be registered as exempted companies
I181.  Registration of exempted companies
182.  Mcmorandum of association of exempted companics
183.  Declaration by proposed company
184.  Fee for registration of an exempted company
184A. Non-exempted companies may become exempted companies
185.  Application of Ordinance to exempted companics
186.  Alteration of memorandum of association
187.  Annual return
188.  Annual fees
189,  Failure to comply with sections 187 or {88
190.  False statement in declaration
190A.  An exempted company may become a company which is not exempted
191, Prohibited enterprises
192, Exempted company to have representative resident in Islands
193.  Prohibited sale of securities »
194, Penalty for carrying on business contrary to provisions of Part V1I
195, Powers of an exempted company respecting its own shares
195A.  Registration of charges
195B.  Priorities of charges
196. Repealed
197.  Exemption from taxes
198.  Redemption and purchase of shares
PART VILA
LiMITED LIFE COMPANIES
198A.  Exempted company may apply lo be registered as a limited life campany
198B. . Registration as a limited life company
198C.  Maximum duration of a limited life company
198D, Contents of articles of association
I98E.  Winding up of a limited life company
198F.  Cancellation of registration
198G.  Section 38 to apply to a limited life company
198H.  Definition

727

02/07/2013 ID: 8504473 DktEntry: 30-4 Page: 78 of 290
Page 10 of 188 Page ID

TC00241



Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-4 Page: 79 of 290
Case 8:10-cv-00479-RGK-FFM Document 71-3  Filed 06/10/11 Page 11 of 188 Page ID

#:4582

LAWS OF TURKS &

CAICCS ISLANDS Compay_ies CAP. 122

11

Revision Date: 15 My 1998

CONFIDENTIAL RELATIONSHIPS IN RELATION TO EX EMPTED COMPANIES

199,
200.
201.
202.
203,
204,

205,
206,

207.
208.
209.
210,
211,
212.

213,
214,
215,
216.
217.

PART V111

Interpretation
Application and scope

Directions regarding the giving in evidence of confidential information

Offences and penalties
Regulations
Attorney General's fiat

PART IX

TRANSFER OF COMPANIES FROM AND TO ANOTHER JURISDICTION

Continuation in the Islands of company incorporated elsewhere

Continuation outside Islands of company incorporated under this
Ordinance

PART X

COMPANIES INCORPORATED QUTSIDE THE ISLANDS
CARRYING ON BUSINESS WITHIN THE ISLANDS

Definition of foreign ¢ompanies

Documents, etc., to be delivered to Registrar by foreign companies
Repealed ’

Registration of foreign companies incorporated in a foreign country
Return to be delivered to Registrar where documents, etc., altered

Obligation 1o state name of company, whether limited, and country
where incorporated

Service on foreign company to which Part X applies
Deeds executed out of and within the Islands

Removing company’s name from register

Penalties for failing to comply with provisions of Part X
Interpretation of Pant X
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PART X1

APPLICATION OF ORDINANCE TO COMPANIES FORMED
OR REGISTERED IN THE ISLANDS PRIOR TO THIS ORDINANCE

218.  Application to existing companies
219, Date of incorporation

220.  Articles of association remain
221, Expired

PART XI1

GENERAL

222, Power of Registrar to prohibit sale of securities
222A. Maintenance of company records and public inspection thereof
223.  Power of Registrar to examine registers
224, Regulations
225.  Expired
226. Requirement as to licences under any other law
227. Registrar to have certain immunitics

FIRST SCHEDULE:  Repealed by section 3(b) of Ord. 4 of 1994

SECOND SCHEDULE: Table A — Articles of Company :
Table B ~ Articles of Exempted Company

THIRD SCHEDULE:  Part I - Rules Governing Issue of Prospectus
Part 11 - Matters To Be Specified In Prospectus
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CHAPTER 122
COMPANIES ORDINANCE

(Ordinances 11 0f 1981, 9 of 1985, 13 of 1985, 11 of 1989,
50f 1990, 9 of 1992, 21 of 1992, 1 of 1993, 4 of 1994,
80f1997, 13 of 1997 and Legal Notice 41 of 1994)

AN ORDINANCE TO CONSOLIDATE, UPDATE AND REVISE THE LAW
RELATING TO THE INCORPORATION, REGISTRATION AND WINDING
UP OF TRADING COMPANIES, TO PROVIDE FOR THE CREATION OF
EXEMPTED. COMPANIES, TO PROVIDE FOR THE INCORPORATION AS
EXEMPTED COMPANIES OF FOREIGN COMPANIES INCORPORATED IN
CERTAN OTHER JURISDICTIONS, TO PROVIDE FOR THE CONFI-
DENTIALITY OF INFORMATION RELATING TO EXEMPTED COMPANIES,
AND FOR MATTERS CONNECTED THEREWITH AND ANCILLARY
THERETO,

[20 January 1982]
PART ]

INTRODUCTION

1. This Ordinance may be cited as the Companies Ordinance.

2. (1) In this Orsdinance, unless the context otherwise
requires—

“auditor” means a person holding a currently valid certificate
under the hand of the Permanent Secretary, Finance certi-
fying that in his opinion such person is of good standing
and qualified 10 undertake the audit of a company; (Inserted
by Ord. 11 of 1989 and Amended by L.N. 41/1994)

“Court” means the Supreme Courl of the Turks and Caicos
Islands;

“company” except where the context excludes an exempted
company, means a company formed and registered under
this Ordinance or an existing company and includes a com-
pany for the time being registered under Part 1X; (dmended
by Ord. 11 of 1989)

“director” includes any person occupying the position of director,
by whatever name called; (Inserted by Ord. 1 of 1993)

“exempted company” means a company registered as an exempted
company under section 181;
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“existing company” means a company which prior to the coming
into operation of this Ordinance has been incorporated and
its memorandum of association recorded in the Islands;

“Governor’ means—

() in relation to exempted companies, and foreign
companies registered under Part X, the Governor
acting in his discretion;

(b) in relation to other companies, the Governor in
Council;
(Inserted by L.N. 41/1994)

“Islands” means the Turks and Caicos Islands;
“Judge” means a Judge of the Supreme Court;

“limited life company” means an exempted company registered as
a limited life company under section 198B; (Inserted by
Ord. 1 of 1993)

*“nominal capital” means the capital of the company authorised. by
the Memorandum of Association;

“officer” in relation to a company includes a manager or the
secretary;

“prospectus” means any prospectus, notice, circular, advertisement
or other invitation offering to the public for subscription or
purchase any shares or debentures of a company; (Inserfed
by Ord. 11 of 1989)

“public_notice” means a notice published in the Government
Gazette;

“Registrac” means the Registrar of Comﬁanies appointed under
section 3 and includes where appropriate, any Assistant
Registrar of Companies;

“share” means a share in the share capital of a company and
includes bearer shares, stock and fractions of a share;

“special resolution” means a special resolution as defined in
section 58,

(2) Where by any enactment in this Ordinance it js
provided that a company and every officer of the company who is
in default shall be liable to a default fine, the company and every
such officer shall be guilty of an offence and liable on summary
conviction to a fine of $20 for every day during which the default,
refusal or contravention continues.

(3) For the purpose of any enactment in this Ordinance
which provides that an officer of a company who is in default shall
be liable to a default fine, the expression “officer who is in
default™ means any officer of the company who knowingly and
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wilfully authorises or permits the default, refusal or contravention
mentioned in the enactment,

3. (1) The Governor may by instrumient under the Public Seal  Regisirar
appoint, and may remove, a person duly qualified by his
knowledge of law and of records to be the Registrar of Companies

for the purpose of this Ordinance, and may from time to time

appoint, and remove, a substitute to act in the case of the illness or

absence, or during a vacancy in the office, of such person.

(2) The Registrar of Companies with the approval of the
Governor may appoint and may remove one or more assistant
Registrars of Companies, who may perform any of the duties
assigned and exercise any of the powers and discretions conferred
by this Ordinance to the Registrar, (Amended by Ord. 11 of 1989)

PART 1]

CONSTITUTION AND INCORPORATION OF COMPANIES AND
ASSOCIATIONS UNDER THIS ORDINANCE

4, (1) One or more persons may, by subscribing his or their mz"a:”m“"g
names 10 a memorandum of association and otherwise complying pany

with the requirements of this Ordinance in respect of registration,

form an incorporated company with or without limited liability or,

in the case of an exempted company, with both limited and

unlimited liability, (dmended by Ord, 4 of 1994)

(2) The memorandum of association may specify objects
for which the proposed company is to be established and may
provide that the business of the company shall be restricted to the
furtherance of the specified objects:

Provided that if no objects are specified or if objects are
specified but the business of the company is not restricted to the
furtherance of those objects, then the company shall have full
power and the authority to carry out any object not prohibited by
this or any other Ordinance.

(Substituted by Ord. 4 of 1994)

5. The liability of the members of a company formed under Mode of limiting
. . . o . tability of

this Ordinance may, according to the memorandum of association,  members

be limited cither to the amount, if any, unpaid on the shares

respectively held by them or to such amount as the members may

respectively undertake by the memorandum of association to

contribute to the assets of the company in the event of its being

wound up.
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6. (1) Where a company is formed on the principle of having
the liability of its members limited to the amount unpaid on their
shares (hereinafter referred to as a company limited by shares) the
memorandum of association shall, subject to subsection (2) of this
section, contain—

(a) the name of the proposed company, with the addi-
tion of the word “Limited” or the abbreviation
“Ltd” as the last word in such name;

(6) a statement that the registered office of the com-
pany is within the Islands, and the address of such
registered office;

(¢) Repealed by Ord. 4 of 1994;

{d) a declaration that the linbility of the members is
limited; and

(e) the amount of nominal capital with which the com-
pany proposes to be registered, divided into shares
of a certain fixed amount (or, if it is stated therein
that the shares are to be of no par value, the aggre-
gate consideration for which such shares may be
issued) which capital or aggregate consideration
may be expressed in and subscribed for, or paid, in
any one or more currencics. (dmended by Ord. 11 of
1989)

(2) No subscriber shall take less than one share.

(3) No company to which this section applies may divide
its nominal capital into both shares of & fixed amount and shares of
no par value. (Inserted by Ord. 11 of 1 989)

7. (1) Where a company is formed on the principle of having
the liability of its members limited to such amount as the members
respectively undertake to contribute to the assets of the company
in the event of the same being wound up (hereinafter referred to as
a company limited by guarantee) the memorandum of association
shall contain— '

fa) the name of the proposed company, with the addi-
tion of the word “Limited” or the abbreviation
“Ltd” as the last word in such name;

(B} a statement that the registered office of the com-
pany is within the Islands and the address of such
registered office;

(¢) Repealed by Ord, 4 of 1994;

(d) a declaration that each member undertakes to con-
tribute to the assets of the company, in the event of
the same being wound up during the time that he is
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a member, or within one year afterwards, for pay-
ment of the debts and labilities of the company
contracted before the time at which he ceases to be
a member, and of the costs, charges and expenses
of the winding up of the company, and for the
adjustment of the rights of the contributories
amongst themselves, such amount as may be
required, not exceeding a specific amount to be
therein named.

(2) A company limited by guarantee may have a share
capital. (Inserted by Ord, 4 of 1994)

8. (I) A company may, by special resolution, alter its memo-
randum of association with respect to the objects of the company,
so far as may be required to enable jt—

(a) to carry on its business more economically and
more efficiently;

(b) to attain its main purpose by new or improved
means;

(c) to enlarge or change the local area of its operations;

(d) to carry on business which under existing circum-
stances may conveniently or advantageously be
combined with the business of the company;

(e) to restrict or abandon, any of the objects specified in
the memorandum of association:

(? 1o sell or dispose of the whole or any part of the
undertaking of the company; or

(g) to amalgamate with any other company or body of
persons:

Provided that if an application is made to the
Registrar in accordance with this section for the altera-
tion to be cancelled, it shall not have effect except in so
far as is confirmed by the Registrar. '

(2) An application under this section may be made—

(a) if the nominal capital of the company is divided into
shares of fixed amounts, by members holding not
less than fifteen per centum in nominal value of the
share capital for the time being issued of the com-
pany or any class of such capital;

(b) if the share capital of the company is divided into
shares of no par value, by members holding shares
of the company for the time being issued giving
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rights to not less than fifteen per centum of the
dividends of the company; or

{c} if the company is not limited by shares, not less
than fifteen per centum of the persons for the time
being entered on the register of the company as
members:

Provided that an application shall not be made by any person who
has consented to or voted in favour of the alteration,
(Substituted by Ord. 11 of 1989).

(3) An application under this section may not be made
except within twenty-one days after the day on which the resolu-
tion altering the company’s objects was passed, and may be made
on behalf of the persons entitled to make the application by such
one or more of their number as they may appoint in writing for the
purposc.

(4) On an application under this section the Registrar may
make an order confirming the alteration cither wholly or in part
and on such terms and conditions as he thinks fit, and may if he
thinks fit adjourn the proceedings in order that an arrangement
may be made to the satisfaction of the Registrar for the purchase of
the interests of dissentient members and give such directions or
make such orders as he may think expedient for facilitating or
carrying into effect any such arrangement:

Provided that no part of the capital of the company shall be
expended in any such purchase,

(5) Within thirty days of the making of an order under
subsection (4) the applicants therefor or the company concerned
may appeal to the Court against such order and the Court, if it
considers it just so to do, may—

(a) quash the order;
{b) confirm the order with alterations;
(c) make any order as to costs,

In this subsection, “the: making of an order” includes the
giving of a direction. (Inserred by Ord. 11 of 1989)

(6) Where a company passes a special resolution altering its
objects, if no application is made with respect thereto under this
section, the company shall within thirty days from the end of the
period for making such application deliver to the Registrar a
certified copy of the special resolution authorising the same.

(7 Ifa company makes default in delivering any document
to the Registrar.as required by subsection (6), the company and
every director, secretary or officer of the company who knowingly
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or wilfully authorises or permits such default shall incur a penalty
for each day during which the default continues.

(8) The validity of an alteration of the provisions of a
company's memorandum of association with respect to the objects
of the company shall not be questioned on the ground that it was
not authorised by subsection (1) except in proceedings taken for
the purpose (whether under this section or otherwise) before the
expiration of twenty-one days after the date of the resolution in

that behalf; and where any such proceedings are taken otherwise

than under this section, subsections (6) and (7) shall apply in
relation thercto as if the. proceedings had been taken under this
section and as if an order declaring the alteration invalid were an
order cancelling it and as if an order dismissing the proceedings
were an order confirming the alteration.

9. (1) A company may, by resolution of the dircctors, change
the location of the registered office of the company to another
location in the Islands.

(2) Within thirty days of the date of the passing of the
resolution changing the location of the registered office, every
company shall deliver to the Registrar a certified copy of the
resolution of the directors authorising the same.

3)A company shall be deemed not to have changed its
registered office if it fails to comply with the requirements of
subsection (2),

(Substituted by Ord. 4 of 1994)

10,  Where a company s formed on the principle of having no
limit placed on the liability of jts members (hereinafier referred to
as an unlimited company) the memorandum of association shall
contain the following things (that is to say)—

(a) the name of the proposed company;
(b) the address of the registered office of the company;
(¢) Repealed by Ord. 4 of 1994;

(d) a declaration that the liability of its members is
unlimited.(Inserted by Ord, I of 1993)

11.  The memorandum of association shall be signed by every
subscriber, who shall indicate his address and occupation and the
number of shares he takes, in the presence of at least one witness
who shall likewise sign his name and state his address and occy-
pation. It shall, when registered, bind the company and the
members thereof to the same extent as if each member had
subscribed his name and fixed his seal thereto and there were in
the memorandum contained on the part of himself, his heirs,
executors and administrators a covenant to observe all the condi-

736

Location of
regisiered office
may be changed

Memorandum of
association ol n
unlimited
company

Signature and
cffect of
meimonandum of
association

Case 8:10-cv-00479-RGK-FFM Document 71-3  Filed 06/10/11 Page 19 of 188 Page ID

TC00250



Case: 11-56430

Case 8:10-cv-00479-RGK-FFM

02/07/2013 ID: 8504473 DktEntry: 30-4 Page: 88 of 290

#:4591
20 CAP. 122 Companies R
- Revision Date: 15 ay 1558
tions of such memorandum, subject to the provisions of this
Ordinance.
fgg";’?;"m“ed 2. (hA company limited by shares or a company limited by
bysgarcs(ox.‘ler guarantee and having a share capital, if so authorised by its

its share capital
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articles, may by ordinary resolution alter the conditions of its
memorandum to— ‘

(a) increase its nominal capital by new shares of such
amount as it thinks expedient;

(b) consolidate and divide all or any of its share capital;

(c) convert all or any of its paid-up shares into stock,
and reconvert that stock into paid-up shares of any
denomination;

(d) subdivide its shares, or any of them, into shares of
an amount smaller than that fixed by the memoran-
dum, so, however, that in the subdivision the pro-
portion between the amount paid and the amount, if
any, unpaid on each reduced share shall be the same
as it was in the case of the share from which the
reduced share is derived; and

{e) cancel shares of nominal capital which at the date of
the passing of the resolution in that behalf have not
been taken or agreed to be taken by any person, and
diminish the amount of its share capitel by the
amount of the shares so cancelled,

(Amended by Ord. 11 of 1989)

(2) The powers conferred by this section may not be
exercised by the company except in general meeting.

(3) A cancellation .of shares in pursuanice of this section
shall not be deemed to be a reduction of share capital within the
meaning of this Ordinance.

13.  (J) Subject to confirmation by the Court, a company
limited by shares or a company limited by guarantee and having a
share capital may, if so authorised by its articles, by special
resolution reduce its share capital in any way, and in particular
(but without prejudice to the generality of the foregoing power)

may-— .
(a) extinguish or reduce the liability on any of its shares
in respect of share capital not paid up; or

{b) either with or without extinguishing or reducing
liability on any of its shares, cancel any paid-up
share capital which is lost or unrepresented by
available assets; or
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(c} either with or without extinguishing or reducing
liability on any of its shares, pay off any paid-up
share capital which is in excess of the needs of the
company, and may, if and so far as is necessary,
alter its memorandum by reducing the amount of its
share capital and of its shares accordingly.

. () A special resolution under this section is in this
Ordinance referred to as “a resolution for redycing share capital”,

(3) The requirements of confirmation by the Court under
subsection (1) shalil not apply to shares issued in accordance with
the provisions of sections 35 or 198, (Amended by Ord. 11 of 1989)

14. (1) Where a company has passed a resolution for reducing
share capital, it shall apply to the Court for an order confirming the
reduction,

(2) Where the proposed reduction of share capital involves
either diminution of liability in respect of unpaid share capital or
the payment to any shareholder of any paid-up share capital, and in
any other case if the Court so directs, the following provisions
shall have effect, subject nevertheless to subsection G)y—

(@) every creditor of the company who at the date fixed
by the Coutt is entitled to any debt or claim which,
if that date were the commencement of the winding
up of the company, would be admissible in proof
against the company, shall be entitled to object to
the reduction;

(b) the Court shall settle a list of creditors 50 entitled 10
object, and for that purpose shall ascertain as far as
possible without requiring an application from any
creditor, the names of those creditors and the nature
and amount of their debts or claims, and may pub-
lish notices fixing a day or period on or within
which creditors not entered on the list are to claim
to be 50 entered or are to be excluded from the right
of objecting to the reduction;

(c) where a creditor entercd on the list whose debt or
claim is not discharged or has not been determined
does not consent to the reduction, the Court may, if
it thinks fit, dispense with the consent of that
creditor, on the company securing payment of his
debt or claim by appropriating as the Court may
direct, the following amount—

(i) if the company admits the full amount of the
debt or claim, or, though not admitting it,- is
willing to provide for it, then the full amount of
the debt or claim;
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(i) if the company does rot admit and is not will-
ing to provide for the full amount of the debt or
claim or if the amount is contingent or not
ascertained, then an amount fixed by the Court
after the like enquiry and adjudication as if the
company were being wound up by the Court.

(3) Where a proposed reduction of share capital involves
either the diminution of any liability in respect of unpaid share
capital or the payment to any shareholder of any paid-up share
capital the Court may, if having regard to any special circum-
stances of the case it thinks proper so to do, direct that subsection
(2) shall not apply as regards any class or any classes of creditors.

COO""' . 15. (1) The Court, if satisfied with respect to every creditor of
nrlirming N . . .
teduction and the company who under section 14 is entitled to object to the

g:“:ﬁ;gggg,"‘ reduction, that cither his consent to the reduction has been
order obtained or his debt or claim has been discharged or has been
determined or has been secured, may make an order confirming

the reduction on such terms and conditions as it thinks fit.
(2) Where the Court makes any such order, it may—

(a) if for any special reason it thinks proper so to do,
make an order directing that the company shall,
during such period, commencing on or at any time
afier the date of the order, as is specified in the
order add to its name as the last words thereof the
words “and reduced”; and

(b} make an order requiring the company to publish as
the Court directs the reasons for reduction or such
other information in regard thereto as the Court
may think expedient with a view to giving proper
information to the public and if the Court thinks fit,
the causes which led to the reduction.

(3) Where a company is ordered to add to its name the
words “and reduced”, those words shall until the expiration of the
period specified in the order, be deemed to be part of the name of
the company.

Re c’j‘::gg:lgfle 16. (1) The Registrar, on delivery to him by the company of a

of reduction copy of an order of the Court confirming the reduction of the share
capital of a company, and of a minute approved by the Court
showing with respect to the share capilal of the company, as
altered by the order, the amount of the share capital, the number of
shares into which it is to be divided, and the amount of each share,
and the amount, if any, at the date of the registration of the order
and minute deemed to be paid upon each share, shall register the
order and minute.

e e e
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~ (2) On the registration of the order and minute, and not
earlier, the resolution for reducing share capital as confirmed by
the order so registered shall take effect.

(3) Notice of the registration shall be published in the
Gazetie if so directed by the Court,

{4) The Registrar shall certify under his hand the registra-
tion of the order and minute, and his certificate shall be conclusive
evidence that all the requirements of this Ordinance with respect to
reduction of share capital have becn complicd with, and that the
share capital of the company is such as is stated in the minute,

{(5) The minute when registcred shall be deemed to be
substituted for the corresponding part of the memorandum, and
shall be valid and alterable as if it had been originally contained
therein,

17. (1) In the case of a reduction of share capital, a member of ";\‘:g“;'g'{s ‘:{‘
the company, past or present, shall not be liable in respect of any  respect of
share to any call or contribution exceeding in amount the differ- reduced shares
ence, if any, between the amount of the share as fixed by the

minute and the amount paid or the reduced amount, if any, which

s to be deemed to have been paid on the share as the case may be;

Provided that if any creditor entitled in respect of any debt
or claim to object to the reduction of share capital is, by reason of
his ignorance of the proceedings for reduction or of their nature
and effect with respect to his claim, not entered on the list of
creditors, and after the reduction the company is unable, within the
meaning of the provisions of this Ordinance with respect to
winding up by the Court, to pay the amount of his debt or claim,
then—

(a) every person who was a member of the company at
the date of the registration of the order for reduction
and minute shall be liable to contribute for the
payment of that debt or claim an amount not
exceeding the amount which he would have been
liable to contribute if the company had commenced
to be wound up on the day before the said date; and

(b) if the company is wound up, the Court, on applica-
tion of any such creditor and proof of his ignorance
as nforesaid, may, if it thinks fit, settle accordingly
a list of persons so liable to contribute, and make
and enforce calls and orders on the contributories in
a winding up.

(2) Nothing in this section shall affect the rights of the
contributories among themselves.
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(@) knowingly or wilfully conceals the names of any
creditors entitled to object to the reduction; or

(b) knowingly or wilfully misrepresents the nature or
amount of the debt or claim of any creditor; or

(c) aids, abets or is privy to any such concealment or
misrepresentation as aforesaid,

shall be guilty of an offence and liable on summary conviction to a
fine of $5,000 and to imprisonment for six months.

18A. (1) Every company shall have not less than one director and

a secretary,

(2) A solc director of a company may also be the secretary,
(Inserted by Ord. 4 of 1994)

19, There shall, in the case of a company limited by shares and
in the case of a company limited by guarantee or unlimited, be
registered, with the memorandum, arficles of association signed by
the subscriber or subscribers to the memorandum and prescribing
regulations for the company.

20. (1) In the case of an unlimited company the articles must
state the number of members with which the company proposes to
be registered and, if the company has a share capital, the amount
of share capital with which the company proposes to be registered.

(2) In the case of a company limited by guarantee, the
articles shall state the number of members with which the
company proposes to be registered and, where the company has a
share capital, the amount of share capital with which the company
proposes to be registered. (Substituted by Ord. 4 of 1994) ..

(3) Where an unlimited company or a company limited by
guarantee has increased the number of its members beyond the
registered number it shall, within fiReen days after the increase
was resolved on or took place, give to the Registrar notice of the
increase, and the Registrar shall record the increase,

(4) If default is made in complying with subsection (3), the
company and every officer who is in default shall be liasble to a
default fine,

21, (1) Articles of association may adopt all or any of the
regulations contained in Table A in the Second Schedule, and
articles of association of an exempted company may adopt all or
any of the regulations contained in Table B or in both such tables.
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(2) Subject to subsection (3), in the case of a company
limited by sharcs and registered after the commencement of this
Ordinance, other than as an exempted company, in so far as the
articles do not exclude or modify the regulations contained in
Table A those regulations shall, so far as applicable, be the
regulations of the company in the same manner and to the same
extent as if they were contained in duly registered articles,

(3) In the case of an exempted company registered afler the
commencement of this Ordinance, in so Far as the articles do not
exclude or modify the regulations contained in Table B, those
regulations shall, so far as applicable, be the regulations of the
company in the same manner and to the same extent as if they
were contained in duly registered articles.

22,  Articles shall—

(@) be divided into paragraphs numbered consecutively;
and

() be signed by every subscriber of the memorandum
of association in the presence of at least one witness
who shall sign his name and state his address and
occupation,

23. (1) Subject to the provisions of this Ordinance and to the
conditions contained in its memorandum, a company may by
special resolution alter or add to its articles. (Amended by Ord. 11 of
1989)

(2) Any alteration or addition so made in the articles shall,
subject to the provisions of this ‘Ordinance, be as valid as if
originally contained therein, and be subject in like manner to
alteration by special resolution. (Amended by Ord. 11 of 1989)

24.  When registered the articles of association shall bind the
company and the members thereof to the same extent as if every
member had subscribed his name thereto, and there were in such
articles contained a covenant on the part of himself, his heirs,
executors and administrators to conform to all the regulations
contained in such articles subject to the provisions of this
Ordinance, and all moneys payable by any member to the
company in pursuance of the conditions or regulations shall be
deemed to be a debt due from such member to the company.

25. (1) The memorandum of association and the articles of
association in triplicate shall be delivered to.the Registrar who
shall file and retain the original thereof as records of the office and
shall retutn the duplicates thereof endorsed with a memorandum of
registration and a memorandum of the particulars set out in
subsection (3).
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(2) Each memorandum of association and the articles of
association shall be numbered and filed consecutively and shall be
endorsed with the date of the month and year of such filing.

(3) A register of companies shall be kept in which shall be
entered the following particulars which shall be annexed to the
memorandum of association or articles of association in so far as
they are not included therein—

(a) the name of the company;
(B) the address of the registered office of the company;

(¢) the amourit of nominal capital of the company and
the number of shares into which it is divided and
the fixed amounts thereof:

(d) the names and addresses and occupations of sub-
scribers to the memorandum of association and the
number of shares taken by every subscriber;

fe) the date of execution of the memorandum of ass0-
ciation;

"¢ the datc of filing the memorandum of association;
(&) the registered number assigned to the company;

() in the case of a company limited by guarantee or
which has no limit placed on the liability of its
members that the same is limited by guarantee or is
unlimited;

(i) in the case of an exempted company limited by
shares and having a class of shareholders with
unlimited liability, particulars of those classes of
sharcholders with limited liability and those classes
with unlimited liability; and

() in the casc of an exempted company limited by
guarantee and having a class of members with
unlimited liability, particulars of those classes of
members with limited liability and those classes
with unlimited liability:

Provided that the Registrar may omit any of the particulars
hereinbefore specified which he considers to be inappropriate to
any particular case,

(4) Upon the filing of the memorandum and articles of
association of any company the prescribed fecs shall be paid to the
Registrar,

(Amended by Ord, 4 of 1994)

26. (1) Upon filing of the memorandum and articles of
association a company shall be deemed to be registered and the
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Registrar shall issue a certificate under his hand and scal of office
that the company is incorporated and, in the case of a limited
company, that the company is limited.

(2) From the date of incorporation mentioned in the
certificate of incorporation every subscriber of the memorandum
of association, together with such other persons as may from time
to time become members of the company, shall be a body
corporate by the name contained in the memorandum of
association, capable forthwith of exercising all the functions of an
incorporated company and having perpetual succession and a
common seal, with power (subject to section 30A) to hold lands,
but with such liability on the part of the members to contribute to
the assets of the company in the event of its being wound up as is

‘hereinafter provided in this Ordinance. (Amended by Ord, 11 of

1989)

(3) A certificate of incorporation of a company issued
under this Ordinance shall be conclusive evidence that compliance
has been made with all the requirements of this Ordinance in
respect of registration subject to compliance with the provisions of
section 48 hereof, ‘

(4) Every copy of a memorandum and articles of
association filed and registered in accordance with this Ordinance
or any extract therefrom certified under the hand and seal of the
Registrar as a true copy shall be received in evidence in any Court
without further proof.

27.  Repealed by Ord, 11 of 1989.

28. A copy of the memorandum of association having annexed
thereto the articles of association shall be forwarded to cvery
member, at his request on payment of such reasonable sum, not
exceeding $25 for each copy, as may be fixed by any rule of the
company; and in the absence of any such rule, such copy shall be
given gratuitously; and if any company makes default in
forwarding a copy of the memorandum of association and articles
of association to a member in pursuance of this section, the
company so making default shall be guilty of an offence and liable
on summary conviction to a fine of $100,

29, (1) No company shall be registered by a name which—

(a) is identical with that by which a company in exis-
© tence is already registered or so nearly resembles
that name as to be calculated to deceive, except
where the company in existence is in the course of
being dissolved and signifies its consent in such
manner as the Registrar requires;
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contains the words “Chamber of Commerce” unless
the company is a company which is to be registered
under a licence granted by the Registrar in pursu-
ance of scction 78 without the addition of the word
“Limited” or the abbreviation “Ltd" to its name;

except with the express written consent of the
Permanent Secretary, Finance, contains, whether in
English or any other language, the words
“assurance”,  “bank”,  “Building  Society”,
“Commonwealth”, “Co-operative Society”,
“fidelity”,  “friendly  society”, “guarantee”,
“indemnity™, “insurance”, “re-insurance”, “‘trust®,
“trustee”, “underwriter”, any derivatives of any of
those words or any other word which in the opinion
of the Registrar bears a similar connotation to any
word referred to in this paragraph; or (Substitured by
Ord. 1] of 1989 and Amended by L.N. 41/1994)

is, in the opinion of the Registrar undesirable or
misleading.

(2) Except with the consent of the Registrar no company
shall be registered by a name which-—

(a)

®)

contains the words “royal”, “imperial®, or “empire”,
or in the opinion of the Registrar suggests, or is
calculated to suggest, the patronage of Her Majesty
or of any member of the Royal Family or
connection with Her Majesty's Government or any
department thereof in the United Kingdom or
elsewhere; or

contains the words “municipal” or “chartered” or

any words which in the opinion of the Registrar

suggest, or arc calculated to suggest, connection
with any public board or other local authority or
with any society or body incorporated by Royal
Charter.

(3) In the event that a company is registered with an
identical or similar name to a company already registered the

Registrar may
name.

() Int

order the company last so registered to change its

he cvent that a company is registered with a namc

which contravenes the provisions of this section, the company,
with the sanction of the Registrar, may, and if the Registrar so

orders, shall, ¢

(5)Ifa
Registrar may

hange its name. (Inserted by Ord. 11 of 1989)

company fails within such reasonable time as the
specify in a written notice served upon the company

to comply with an order under subsection (3) or (4), he may strike
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the company off the register and thereupon the company shall be
dissolved and Part VI shall apply mutatis mutandis. (Inserted by
Ord. 11 of 1989)

(6) Section 176 shail not apply 10 a company struck off the
register under this section but such a company may within thirty
days from the date on which it was struck off apply to the
Registrar to be restored to the register under a different name and
the Registrar if he considers that name complies with the
provisions of this Ordinance shall restore the company to the
register on the payment of the fees, if any, prescribed for such
restoration. (Inserted by Ord. 11 of 1989)

(7) A company that is not a limited life company shall not
be registered by a name which includes at its end “Limited Life
Company” or the abbreviation “LLC". (Inserted by Ord. 1 of 1993)

(8) A company that is not formed on the principle of having
the liability of all its members limited to the amount unpaid on
their shares or to such specified amount as all the members
respectively undertake to contribute to the assets of the company
in the event of its being wound up, shall not be registered with a
name that ends with the words “Limited” or the abbreviation
“Ltd”. (Inserted by Ord. 4 of 1994)

30. (1) Any company may by special resolution change its  Change of name
name.

(2) Where a company changes its name, the Registrar on
receiving a certified copy of its resolution authorising the same
together with a non-retumable fee of $50 and on being satisfied
that the change of name conforms with the provisions of section
29, shall enter the new name on the register in place of the former
name and lodge the special resolution for registration and shall
issue a cerlificate of change of name showing the new name of the
company and the company shall within thirty days of the issue of
such certificate cause notice of such change of name to be
published in the Gazerre.

(3) If a company makes default in advertising within the
time stipulated in subsection (2) il shall be liable to a fine of $20
for every day during which the default continues. (dmended by
Ord. 11 of 1989) : T

30A. (1) Subject to the provisions of subsection (2) but Certain s ma
notwithstanding anything contained in any other provision of this ol fold fand, s
Ordinance or any other law, no body corporate, whether

incorporated within or without the Islands, shall have any powers

to hold land in the Islands unless it—

{a) is a company formed and registered under this
Ordinance;
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(b) is not an exempted company registered under Part
VH nor a foreign company registered under Pant X

fc) has for the time teing no member which is itself an
exempted company or a company the beneficial
ownership of which is wholly or in part directly or
indirectly held by any exempted company; and

(d) does not for the time being have any of its shares
issued and outstanding as bearer shares pursuant to
section 32.

(2) A body corporate which, immediately before
7 August, 1992, had power to hold land in the Islands shall
continue to have such power if, but only if, it complies and
thercafler continues to comply with the provisions of section 39 in
all respects as if it had been formed and registered under Part [1:

Provided that such compliance shall not be required in the
case of a body corporate the shares of which are quoted on a stock
exchange recognised by the Permanent Secretary, Finance for the
purposes of this section.(dmended by L.N, 41/1994)

(3) Any conveyance, transfer, assignment, lease, mortgage
or other instrument which purports to vest any interest arising at
law or in equity in any land in the Islands, other than a registered
land charge, in any body corporatc which by virtue of this scetion
does not have power to hold such land, shall not take effect
according to its tenor but shall be absolutely void and of no effect.

(4) Any company which purports to be the holder of any
land in the Islands at a time when there are outstanding any of its
shares issued as bearer shares shall incur a penalty of $50 for cach
day during which those circumstances continue, and the amount of
such penalty may be sued for and recovered by the Treasurer in
any court of competent jurisdiction,

(Inserted by Ord. 9 0f 1992)

30B. (1) No act of a company and no conveyance or transfer of
real or personal property to or by a company shall be invalid by
reason of the fact that the company was without capacity or power
1o do such act or to make or receive such conveyance or transfer,
but such lack of capacity or power may be asserted—

(a) in proceedings by a member or a director against
the company to prevent the doing or continuation of
unauthorised acts, or the transfer of real or personal
property by or to the company;

(b) in proceedings by the company, whether acting
directly or through a liquidator or other legal
representative or through sharcholders of the
company in a representative capacity, against the
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incumbent or former officers or directors of the
company for exceeding their authority; and

(c) in proceedings by the Court to wind up the
company, or in proceedings by the Court to restrain
the company from performing unauthorised acts, or
in any other proceedings instituted by the
liquidator.

(2) For the purposes of paragreph (a) of subsection (1) if
the unauthorised acts or transfers sought to be prevented are to be
performed pursuant to any contract to which the company is a
party, the Court may, if all of the parties to the contract are parties
to the proceedings and if it deems the same to be equitable, sct
aside such contract, and in so doing may allow to the company.or
the other parties to the contract, as the case may be, compensation
for the loss or damage sustained by either of them which may
result from the action of the Court in selling aside the contract, but
anticipated profits to be derived from the performance of the
contract shall not be awarded by the Court as a loss or damage
sustained.

(Inserted by Ord. 4 of 1994)

PART 11

DISTRIBUTION OF CAPITAL AND LIABILITY OF MEMBERS OF
COMPANIES AND,ASSOCIATIONS UNDER THIS ORDINANCE

Prospectus

30C, (1) No share, stock or debenture shall be advertised for :’o'%‘cP:;g;;:;%
sale, issue or circulation or any prospectus issued or advertised, by Registrar
and no person shall by way of advertisement solicit funds for any

company registered in the Islands or coming within the provisions

of Part X1 unless application has first been made to the Registrar

and his authorisation has been obtained for such acvertisement,

issue or circulation.

(2) An application for the Registrar's authorisation under
subsection (1) shall be accompanied with the prescribed fee and
with such accounts and such other documents of the company as
the Registrar may in his discretion request for examination,

(3) Every prospectus issued by or on behalf of a company
shall comply with the rules set out in Part I of the Third Schedule
and shall contain the matters specified in Part Il of the Third
Schedule.

748 TC00262



Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-4  Page: 100 of 290

Case 8:10-cv-00479-RGK-FFM Document 71-3  Filed 06/10/11 Page 32 of 188 Page ID
#:4603

32 CAP. 122 Companies ENESS stanDs
Revisson Dates 15 May 1998

(4) The Registrar may refuse to grant authorisation under
this section, or may grant it subject to such conditions as he may in
his discretion impose; in either case, he shall give notice in writing
to the company of the reasons for his rcfusal or conditional grant,
as the case may be.

(5) Any officer of any company and any agent or person
contravening the provisions of subsection (1) shall be guilty of an
offence and shall be liable on summary conviction to a fine of
$5,000 and to imprisonment for 12 months.

(6) In this section, ‘“company” includes a proposed
company.
(Inserted by Ord. 4 of 1994)

Distribution of Capital

Thare n:";:;‘y‘i[:;‘c 31.  The share or other interest of a member in 8 company shall
persanalty be personal estate capable of being transferred in manner provided
by the regulations of the company and shall not be of the nature of
real estale; and save in the case of shares that arc fully paid up
each share shall in the case of a company having a capital divided

into shares be distinguished by its appropriate number:

Provided that, if at any time all the issued shares in a
company, or all the issued shares therein of a particular class, are
fully paid up and rank pari passu for all purposes, none of those
shares need thereafler have a distinguishing number so long as
they remain fully paid up and rank pari passu for all purposes with
all the shares of the same class for the time being issued and fully

paid up.
Sharcs may be 31A. (1) A company limited by shares, or a company limited by
fractions guarantee and having a share capital, if so authorised by its articles

of association, may issue fractions of a share and, unless and to the
extent otherwise provided for in such articles, a fraction of a share
shall be subject to, confer or impose, as the case may be, the
corresponding fraction of liabilities (whether in respect of nominal
or par value, premiums, contributions, call or howsoever),
limitations, preferences, privileges, qualifications, restrictions,
rights and other attributes of a whole share of the same class of
shares.

(2) For the purposes of this Ordinance, the word ‘“‘share”
includes any fraction of a share issued in accordance with this
section,

(Inserted by Ord. 11 of 1989)
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31B. The nominal or par value of a share may be expressed in an  Share values

amount which
tender in the

is a fraction or percentage of the lowest unit of legal
currency in which the capital of the company is

expressed. (Inserted by Ord, 11 of 1989)

52 (D) (a)

(5

@ @

)

(c)

(d)

(e)

A company limited by shares if so authorised by its
articles may with respect to any fully paid up shares
issuc under its common seal such shares as bearer
shares stating that the bearer is entitled to the shares
therein specified and may provide by coupons or
otherwise for the payment of the future dividends on
such shares,

A bearer share shall entitle the bearer thereof to the
shares therein specified and the shares may be
transfcrred by delivery.

On the issue of a bearer share the company shall
enter in the register the following particulars
namely—

(i) the fact of the issue of such bearer shares;

(i) a statement of the shares distinguishing each
share by its number so long as the share has a
number; and

(iii) the date of issue of such bearer shares.

The holder of a bearer share shall, subject to the
articles of the company, be entitled on surrendering
it for cancellation to have his name entered as a
member in the register of members.

The company shall be responsible for any Joss
incurred by any person by reason of the company
entering in the register the name of a holder of a
bearer share in respect of the shares therein
specified  without the bearer shares being
surrendered and cancelled,

Until the bearer share is surrendered, the particulars
specificd in subsection (1) shall be deemed to be
the ‘particulars required by this Ordinance to be
entered in the register of members and on the
surrender the date of the surrender must be entered.

Subject to the provisions of this Ordinance, the
holder of a bearer share may, if the articles of the
company so provide, be deemed to be a member of
the company within the meaning of this Ordinance,
either to the full extent or for any purposes defined
in the articles,
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(3) If any person falsely and deceitfully perconates any
owner of any share or interest in any company or of any bearer
share or coupon issued in pursuance of this Ordinance and thereby
obtains or endeavours to obtain any such share or interest or bearer
share or coupon, or receives or endeavours to receive any money
due to any such owner as if the offender were the true and lawful
owner, he shall be guilty of an offence and shall be liable on
conviction to imprisonment for ten years or for any term not less
than three years.

gf;‘im“‘f“ °of 33, (1) Where a company issues shares at a premium (whether
reccived on issue  for cash or otherwise) a sum equal to the aggregate amount or
of sheres value of the premium on those shares shall be transferred to an
account to be called the share premium account and the provision
of this Ordinance relating to the reduction of the share capital of a
company shall, except as provided in this section, apply as if the
share premium account were paid up share capital of the company.

(2) The share premium account may, notwithstanding
anything in subsection (1), be applied by the company in paying
up unissued shares of the company to be issued to members as
fully paid bonus shares, in writing off—

(a) the preliminary expenses of the company; or

. (b) the expenses of, or thc commission paid or discount
allowed on any issue of shares or debentures of the
company;

or in providing for the premiums payable on redemption of any
redeemable preference shares or of any debenture of the company.

Power to issue 34. (1) Subject as provided in this section, it shall be lawful for
shares at a Y . .
discount a company to issue at a discount shares in the company of a class

already issued:
Provided that—

fa) the issuc of the shares at a discount must be
authorised by resolution passed in general meeting
of the company; (dménded by Ord, 11 of 1989)

(b) the resolution must specify the maximum rate of
discount at which the shares are to be issued;

(bb) the shares to be issued at a discount must first be
offered proportionately to all members of the
company holding shares of the same class. Any
such shares not taken after offering must be offered
to members who took shares at such first offering in
proportion to the number of shares taken. Any
shares remaining after such second offering may, in
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the discretion of the directors, be offered to persons
who are ot members; (nserted by Ord. 11 of 1989}

(c) not less than one year must at the date of the issue
have elapsed since the date on which the company
was entitled to commence business. (dmended by
Ord. 80/ 1997)

(2) Within thirty days of the date on which a resolution
under subsection (1)(a) is passed, an application may be made to
the Court for cancellation of the resolution by the holders, in the
case of a company limited by shares of not less than fifteen per
centum of the shares of the company for the time being issued of
the same class as those to which the resolution relates or, in the
casc of a company limited by shares of no par value, the holders of
shares of the company for the time being issued giving rights to
not less than fifieen per centum of the dividends of the company.
Any such application may be made on behalf of the persons
entitled to make it by onc or more of their number as they may
appoint in writing for the purpose. Upon hearing an application
under this section, the Court may make such other order relating to
the resolution, including an order as to costs, as it considers just,
{Substituted by Ord. 11 of 1989)

(3) Every prospectus relating to the issue of the shares must
contain particulars of the discount allowed on the issue of the
shares or of so much of that discount as has not been written off at
the date of the issue of the prospectus. If default is made in
complying with this subsection, the company and every officer of
the company who is in default, shall be liable to a default fine.

35. (1) Subject to the provisions of this seéction a company
limited by shares may, if so authorised by its articles, issue
preference shares which are, or at the option of the company are 1o
be liable, to be redeemed:

Provided that—

(@) no such shares shall be redeemed except out of
profits of the company which would otherwise be
available for dividend or out of the proceeds of a
fresh issue of shares made for the purposes of
redemption;

(B) no such sharcs shall be redeemable unless they are
fully paid;

(c) the premium, if any, payable on redemption, must
have been provided for out of the profits of the
company or out of the company's share premium
accounl before the shares are redeemed; and
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(d) where any such shares are redeemed otherwise than
out of the proceeds of a fresh issue, there shall out
of profits which would otherwise have been avail-
able for dividend be transferred to a reserve fund, to
be called “the capital redemption reserve fund”, a
sum equal to the nominal amount of the shares
redeemed, and the provisions of this Ordinance
relating to the reduction of the share capital of a
company shall, except as provided in this seétion,
apply as if the capital redemption reserve fund were
paid-up share capital of the company,

(2) Subject to the other provisions of this section, the
redemption of preference shares thereunder may be effected on
such terms and in such manner as may be provided by the articles
of the company.

(3) The redemption of preference shares under this section
by a company shall not be taken as reducing the amount of the
company's authorised share capital,

(4) Where in pursuance of this section a company has
redeemed or is about to redeem any preference shares it shall have
the power to issue shares up to a nominal amount of the shares
redeemed as if those shares had never been issucd, and accordingly
the sharc capital of the company shall not for the purpose of any
enaciments relating to stamp duty or to fees payable on the filing
of memorandum. of association and articles of association be
deemed to be increased by the issue of shares in pursuance of this
subsection:

Provided that where new shares arc issued beforc the
redemption of the old shares the new shares shall not, so far as
relates to stamp duty or to fees payable on the filing of memoran-
dum of association and articles of association be deemed to have
been issued in pursuance of this subsection unless the old shares
are redeemed within one month after the issve of the new shares.

(5) The capital redemption reserve fund may, notwith-
standing anything in this section, be applied by the company in
paying up unissued shares of the company to be issued to members
of the company as fully paid bonus shares.

(6) No shares shall be redeemed under this section unless
the directors of the company concerned are satisfied that after the
redemption has taken place the company will be able to pay its
debts as they fall due in the ordinary course of business and a
statutory. declaration by the chairman of the board of directors or
the managing director affirming such satisfaction has been depos-
ited with the Registrar and such deposit acknowledged by the
Registrar in writing. (Inserted by Ord. 11 of 1989)
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36.  The subscribers of the memorandum of association of any
company shall be deemed to have agreed to become members of
the company to whose memorandum they have subscribed, and
upon the registration of the company shall be entered as members
on the register of members hercinafter mentioned and every other
person who has agreed to become a member of a company whose
name is entered on the register of members shall be deemed ta be a
member of the company.

37.  Any transfer of the share or other interest of a deceased
member of a company made by his personal representative, shall
notwithstanding that such personal representative may not himself
be a member, be of the same validity as if he had been a member
at the time of the execution of the instrument of transfer.

38. (1) Every company shall cause to be kept in writing a
register of its members at its registered office and there shall be
entered in the register—

(a) the names, addresses and occupations (if any) of the
members of the company with the addition, in the
case of a company having a capital divided into
shares, of a statement of the shares held by each
member, distinguishing, save in the case of shares
that are fully paid, each share by its number, and of
the amount paid, or agreed to be considered paid,
on the shares of each member;

(b) the date on which any person was entered on the
register as a member;

{c) the date on which any person ceased to be a
member:

Provided that in the case of shares in a company issued to
bearer there shall only be entered in the register particulars of the
number of shares, the date of issue of the shares, distinguishing
each share by its number (so long as it has a number) and the fact
that a certificate in respect thereof was issued to bearer.

(2) Any company making default in complying with this
section shall incur a penalty of $25 for every day during which the
default continues and every director, secretary or officer of the
company who knowingly or wilfully authorises or permits such
contravention shall incur the like penalty.

(Substituted by Ord. 11 of 1989)

39. (1) Every company having a capital divided into shares
shall make & list of all persons who on the fourteenth day follow-
ing the day on which the General Meeting, or if there is more than
onc General Meeting in cach year the first of such General
Meetings, is held, are members of the company, other than any
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person who is a member solely by virtue of his holding bearer
shares, and such list shall state the names, addresses and occupa-
tions of all the members therein mentioned, and the number of
shares held by each of them and shall contain a summary
specifying—
fa) the amount of the nominal share capital of the
company and the number of shares into which it is
divided; .
{b) the number of shares issued from the commence-
ment of the company up to the date of the summary
and whether issued for cash or other consideration;

(c) thc amount of calls made on each share;
{d) the total amourt of calls received;

(¢) the total amount of calls unpaid;

(0 the total amount of shares forfeited;

{g) the names and addresses of the persons, other than
any person who was a member solely by virtue of
his holding bearer shares, who have ccased to be
members since the last list was made, and the
number of shares held by each of them; and

{dmended by Ord. 11 of 1989)

{h) the names, addresses and occupations of the
directors and secretary of the company.

The above list and summary shall be contained in a separate
part of the register of the company and a copy shall be forwarded
to reach the Registrar within twenty-eight days after the said
General Meeting, together with the prescribed fee, such copy to be
kept by the Registrar in his office with the original memorandum
and articles of association:

Provided however that a company which has failed to
forward to the Registrar any copy required to be forwarded in any
year shall be deemed not to have made any default in complying
with the provisions of this section relating to the time within which
such copy is required to be forwarded if the company forwards the
copy cither—

(a) within such further period, if any, as the Registrar,
acting in his discretion, may by notice addressed to
the company specify; or

(b) within the period of twelve months next following
such General Meeting, whichever be the shorter,
together with (in addition to the appropriate fee
payable under the foregoing provisions of this
section) a late filing fee of $5 for each day after the
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last day for making such returns or otherwise such
lesser fee as the Registrar may direct.
(Amended by Ord. 11 of 1989 and Ord. 4 of 1994)

(2) Save in the casc of a company limited by shares with a
registered nominal capital of not less than $10,000 any change in
the sharcholdings in the company or of the members of the

‘company shall be notified to the Registrar within thirty days of

such change and details of the new sharcholdings or members or
directors or secretary whichever, shall be given with such notifica-
tion,

(3) Any change in the directors or secretary of the company
shall be notified to the Registrar within fourteen days of such
change and details of the new directors or secretary shall be given
with such notification, ‘

40.  Subject to the proviso to section 39(l), if any company
having a nominal share capital divided into shares makes default in
complying with the provisions of this Ordinance with respect to
forwarding such lists of members or summary as is hereinbefore
mentioned to the Registrar, such company shall incur a penalty of
350 for every day during which such default continues and every
director, secretary and officer of the company who knowingly or
wilfully authorises or permits such default shall incur the like
penalty, and such default may be deemed to be reasonable cause
for the purposes of section 173,

41. A certificate, under the common sea} of the company,
specifying any shares or stock held by any member of a company,
shall be prima facie evidence of the title of the member to the
shares or stock therein specified and unless endorsed in writing to
the contrary, shall be evidence that such shares or stock are fully
paid to the respective face value thereof.

42.  The register of members, commencing from the date of the
registration of the company, shall be kept at the registered office of
the company, hereinafter mentioned. Except when closed as
hereinafter provided it shall during business hours (subject to such
reasonable restrictions as the company in general meeting may
impose, so that not less than two hours in each day be appointed
for inspection) be open to the inspection of any member gratis,
and every such member may receive a copy of such register, or
any part thereof, or of such list or summary of members as is
hereinbelore provided, on payment of $2 for every hundred words
required to be copied. If such inspection or copy is refused, the
company shall incur for each refusal a penalty of $10 and a further
penalty of $10 for every day during which such refusal continues,
and every director, manager and officer of the company who
knowingly authorises or permits such refusal shall incur the like
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penalty, and in addition to the above penalty, the Registrar may by
order compel an immediate inspection of the register.

43, (1) Where a company has a nominal share capital divided
into shares, whether such shares have or have not been converted
into steck, notice of any increase in such capital beyond the
registered nominal share capital, and where a company has not a
nominal share capital divided into shares, notice of any increase in
the number of members beyond the registered number, shall be
given to the Registrar, in the case of an increase of nominal share
capital within thirty days from the date of the passing of the
resolution by which such increase has been authorised; and in the
case of an increase of members, within thirty days from the time at
which such increase of members has been resolved on or has taken
place; and the Registrar shall forthwith record the amount of such
increase of capital or members. ’

(2) Upon the filing of notice of increase of nominal share
capital of any company the prescribed fees shall be paid to the
Registrar. (dmended by Ord. 4 of 1994)

(3) If such notice is not given within the period aforesaid,
the company in default shall incur a penalty of 350 for every day
during which such neglect to give notice continues, and every
director and secretary of the company who knowingly or wilfully
authorises or permits such default shall incur a like penalty.

44,  Ifthe name of any person is without sufficient cause entered
in or omitted from the register of members of any company or if
default is made or unnecessary delay takes place in entering on the
register the fact of any person having ceased to be a member of the
company, the person or member aggrieved or any member of the
company or the company itself may apply for an order from the
Magistrate that the register be rectified; and the Magistrate may
either refuse such application with or without costs, to be paid by
the applicant, or he may, if satisfied of the justice of the case,
make an order for the rectification of the register, and may direct
the company to pay all the costs of such application, and any
damages the party aggrieved may have sustained. The Magistrate
may in any proceeding under this section decide any question
relating to the title of any person who is a party to such proceeding
to have his name entered in or omitted from the register, whether
such question arises between two or more members or alleged
members and the company; and generally, the Magistrate may in
any such proceedings decide any question that it may be necessary
or expedient to decide for the rectification of the register:

Provided that the Magistrate may direct an issue to be tried
on which any question of law may be raised,
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45.  Whenever any order has been made rectifying the register,
in the case of a company required by this Ordinance to send a list
of its members to the Registrar, the Magistrate shall by his order
direct that due notice of such rectification be given to thc
Registrar,

46.  The register of members shall be prima facie evidence of
any matter by this Ordinance directed or authorised to be inserted
therein,

Liability of Members

47.  In the event of a company being wound up, every present
and past member of such company shall be liable 1o contribute to
the assets of the company to an amount sufficient for payment of
the debts and liabilities of the company, and the costs, charges and
expenses of the winding up and for the payment of such sums, as
may be required for the adjustment of the rights of the contribu-
tories amongst themselves, with the qualifications following—

fa) a past member shall not be liable to contribute to
the assets of the company if he has ceased to be a
member for a period of six months or upwards prior
to the commencement of the winding-up;

{b) a past member shail not be liable to contribute in
respect of any debt or liability of the company con-
tracted after the time at which he ceased to be a
member;

{c) a past member shall not be liable to contribute to
the assets of the company unless existing members
are able to satisfy the Court that they do not have
the financial resources to pay the contributions
required to be made by them in pursuance of this
Ordinance;

(d) in the case of a company limited by shares, no con-
tribution shall be required from any member
exceeding the amount, if any, unpaid on the shares
in respect of which he is liable as a present or past
member except where such member or past member
holds or held shares of a class which are expressly
stated in the memorandum of association to carry
unlimited liability as provided in section 182(3);
{Amended by Ord. 4 of 1994)

(e) in the case of a company limited by guarantee, no
contribution shall be required from any member
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tion except where the amount of the undertaking of
such members is unlimited as provided in section
182(4); (Amended by Ord. 4 of 1994)

(7 nothing in this Ordinance shall invalidate any provi-
sions contained in any policy of insurance or other
contract whereby the liability of individual mem-
bers upon any such policy or contract is restricted,
or whereby the funds of the company are alone
maédc liable in respect of such policy or contract;
an

(g) no sum due to any member of a company in his
character of a member by way of dividends, profits
or otherwise shall be deemed to be a debt of the
company payable to such member in a case of
competition between himself and any other creditor
not being a member of the company, but any such
sum may be taken into account for the purposes of
the final adjustment of the rights of the contribu-
tories amongst themselves.

PART |V

MANAGEMENT AND ADMMNISTRATION OF COMPANIES AND
ASSOCIATIONS UNDER THIS ORDINANCE

Provisions for Protection of Creditors

48.  Every company shall have a registered office in a building
situate within the Islands, to which all communications and notices
may be addressed. If any company carries on business without
having such an office it shall incur a penalty of $25 for every day
during which business is so carried on. (dmended by Ord. 11 of
1989)

49. (1) Every company shall give notice of the situation of its
registered office and of any change thereof to the Registrar, and
the Registrar shall make a record of such notice.

(2) Every company shall cause notice of the situation of its
registered office and of any change thereof to be published in the
Gazette.

(3) A company shall be deemed not to have complied with
the provisions of this Ordinance with respect to having a registered
office if it fails to comply with the applicable requirements of
subsections (1) or {2).
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its name, in letters easily legible, on the outside of its registered
office and of every office or place in which the business of the
company is carried on or in any corridor, passage or hallway
adjacent proximate thereto, in a conspicuous position,

(2) Every company whether limited by shares or guarantee
or unlimited shall have its name printed in legible characters in all
notices, advertisements and other official publications of such
company, and in all bills of exchange, promissory notes, cndorse-
ments, cheques and orders for money or goods purporting {o be
signed by or on behalf of such company, and in all bills or parcels,
invoices, receipts and letters of credit of the company.

{Substituted by Ord. 4 of 1994)

51.  If any company does not paint or affix, and keep painted or
affixed, its name in manner directed by this Ordinance it shall be
liable to a penalty of $25 for not so painting or affixing its name
and for every day during which such name is not so kept painted or
affixed, and every direclor, secretary and officer of the company
who knowingly or wilfully authorises or permits such default shail
be liable to the like penalty; and if any director, secretary and
officer of such company or any person on its behalf uses or
authorises the use of any seal purporting to be a seal of the
company, whereon its name is not so engraved as hereinafter
mentioned or issues or authoriscs the issue of any notice, adver-
tissment or other official publication of such company or signs or
authorises to be signed on behalf of such company any bill of
exchange, promissory note, endorsement, cheque or order for
money or goods or issues or authorises to be issued any bill,
invoice, receipt or letter of credit of the company wherein its name
is not set out in the manner aforesaid he shall be liable to a penalty
of $200 and shall further be personally liable to the holder of any
such bill of exchange, promissory note, cheque or order for money
or goads for the amount thereof unless the same is duly paid by the
company,

52, (1) Every limited company shall keep in writing a register
of all mortgages, debentures and charges specifically affecting
property of the company and shall enter in such register in respect
of cach mortgage, debenture or charge a short description of the
property mortgaged or charged, the amount of charge created and
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the names of the mortgagees, debenture holders or persons entitled
to such charge.

(2) If any property of a limited company is mortgaged or
charged without such an entry as is mentioned in subsection )
being made, every director and secretary of the company who
knowingly or wilfully authorises or permits the omission of such
entry, shall incur a penalty of $200.

(3) The register of mortgages, debentures and charges
required by subsection (1) shall be open to inspection by any
creditor or member of the company at all reasonable times; and if
such inspection is refused, any officer of the company refusing the
same, and every director and secretary of the company authorising
or knowingly or wilfully permitting such refusal, shall incur a

-penalty of $50 for every day during which such refusal continues

and in addition to the above penalty, the Magistrate may by order
compel an immediate inspection of the register.

53.  Every company shall keep at its registered office a register
containing the names, addresses and the occupations of its direc-
tors and secretary.,

54.  If any company makes default in keeping a register of its
directors and secretary in compliance with the requirements of
sections 52 or §3, or in notifying to the Registrar any change that
takes place in such directors or secretary in accordance with
section 39(3) such company shall incur a penalty of $25 for every
day during which such default continues, and every director and
secretary of the company who shall knowingly or wilfully
authorise or permit such default shall incur the like penalty,

(Amended by Ord. 11 of 1989)

. 55. If any company carries on business in contravention of

section 4 when it is without a member for a period exceeding six
months every person who is a director, secretary or officer of such
company during the time it so carries on business shall be sever-
ally liable for the payment of the whole of the debts of the

" company contracted during such time.

Provisions for Protection of Members

S6.  Save for the first general mecting, which shall be held
within fifteen months of the date of the certificate of incorporation
of the company, a general meeting of every company shall be held
at least once in every year at the registercd office of the company
or such other place as may be determined by the company in
general meeting or in the case of the first general meeting at such
place as the subscriber or subscribers determine.
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57. (1) Every company shall cause to be kept proper books of
accounts including day books of account with respect to—

(a) all sums of money received and expended by the
company and the matter in respect of which the
receipt and expenditure take place;

(b) all sales and purchases of goods by the company;
and

(¢} the assets and liabilities of the company.

(2) For the purpose of subsection (1) proper books of
accounts shall not be deemed to be kept with respect to the matters
aforesaid if there are not kept such books as are necessary to give a
true and fair view of the state of the company's affairs and to
explain its transactions.

58. (1) A resolution passed by a company shall be deemed to
be special whenever a resolution has been passed by not less than
seventy-five per centum of such members of the company for the
time being entitled, according to the regulations of the company, to
vote as-may be present, in person or by proxy at amy general
meeting of which notice specifying the intention to propose such
resolution has been duly given.

(2) At any meeting mentioned in this section, unless a poll
is demanded by a member, a declaration of the chairman that the
resolution has bcen carried shall be conclusive evidence of the
fact, without proof of the number or proportion of votes recorded
in favour of or against the same.

(3) Notice of any meeting shall, for the purposes of this
section, be deemed to be duly given and the meeting to be duly
held, whenever such notice is given in writing to all members and
the meeting held in manner prescribed by the regulations of the
company. (dmended by Ord. 1] of 1989)

(4) In computing the majority under this section when a
poll is demanded, regard shall be had to the number of votes to
which each member is entitled on such a poll. A member shall
have one vote for each voling share or, if the company has no
provisions for voting shares, for each share held by him in the
company., .

59,  In default of any regulations as to voling every member
shall have one vote, and in default of any regulations as to sum-
moning general meetings, a meeting shall be held to be duly
summoned of which fourteen days clear notice has been served on
every member and in default of any regulations as to the persons to
summon a meeting, two members shall be competent to summon
the same; and in default of any regulations as to who is to be
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chairman of such meeting, it shall be competent for any person
elected by the members present to preside.

Requisitioning of [ s .
mc‘gmgs 8 59A. (1) A requisition under this section may be made—

(a) in the case of a company having a capital divided
| into shares of fixed amounts, by members holding
: not less than fifteen per cenfum of the shares of the
company for the time being issued;

(b) in the case of a company having capital divided into
shares of no par value, by members holding shares
of the company for the time being issued giving
rights to not less than fifteen per centum of the
dividends of the company; or

(c) in the case of a company not having capital divided
into shares, by members being in number not lcss
than fiReen per centum of the total number of per-
sons for the time being entered on the register of the
company as members,

(2) Notwithstanding any provision of this Ordinance or
anything in the articles of the company, on the happening of one of
the following events, that is to say—

(a) the failure to hold a meeting of the company as
required by section 56;

(b) by default of the company or any director or officer
thereof in complying with any of the provisions of
section 8(4), 30(2), 34(2), 40 or 42 or any order or
dirgction made under any such provision; or

(¢} persons entitled to requisition under this section
wishing to propose a special resolution;

a requisition may be made requiring the directors of the company
to call a general meeting for the transaction of any business
specified in such requisition.

(3) A requisition under this section shall be in writing
signed by the requisitionists and deposited at the registered office
; of the company.

(4) If the directors fail to convene a meeting within twenty-
onc days of the datc of the deposit of a requisition under sub-
section (3) the requisitionists may themselves convene a meeting
within three months of such date in the same manner as that in
which a meeting is convened by the direciors. Any expenses
reasonably incurred by the requisitionists in convening and
! holding such a meeting shall be repaid by the company and an
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equivalent amount shall be retained by the company from remu-
ncration due to the defaulting directors.
(Inserted by Ord. 11 of 1989)

60. A copy of any special resolution passed by any company Recording of
under this Ordinance shall be forwarded within thirty days to the  resoions
Registrar and shall be recorded by him.
61. (1) A copy of every special resolution for the time being in Coples of spocial
force shall be annexed to, or embodied in, every copy of the
memorandum and articles of association that may be issued after
the passing of such resolution,

(2) If any company makes default in complying with the
provisions of this section it shall incur a penalty of $50 for each
copy in respect of which such default is made, and every director,
secretary and officer of the company who shall knowingly or
wilfully authorise or permit such default shall incur the like
penalty. :
61A. (1) Subject to any express provisions of this Ordinance, a - Resolotions
resolution in writing signed by all members of a company entitled  \riting

to attend and vote at a general meeting of a company shall be as
valid and effective as if passed at a general meeting of the
company.

(2) A copy of a resolution given validity and effect by
subsection (1) shall within thirty days of its making be forwarded,
together with the prescribed fee, if any, to the Registrar and shall
be recorded by him:

Provided that this subsection shall not apply to a resolution
which but for the provisions of this section would have been valid
and effective if passed as an ordinary resolution,

(Inserted by Ord. 11 of 1989)

61B. (1) Where the Attorney General decides that it is necessary
or desirable for the detection or prevention of any crime the
maximum punishment for the commission of which exceeds six
months imprisonment or & finc of 1,000, he may appoint one or
more competent inspectors to examine the affairs of any company,
including a company in voluntary liquidation, and report thereon
in such manner as he may direct. A decision of the Attorney
General under this subsection shall be final and shall not be subject
to appeal to, or review by, any court or other authority,

(2) Upon conclusion of the examination the inspectors shall
report their opinion to the Attorney General in writing.
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(3) Any person who discloses the contents, or any part of
the contents of a report made under this section otherwise than—

(a) in the performance of his duties under this
Ordinance or of official duties for which he is
responsible; or

(b) pursuant to an order or direction of a court,

commits an offence and is liable to a fine of $10,000 and to
imprisonment for a term of twelve months or to both such fine and
imprisonment. ’

(Inserted by Ord. 11 of 1989)

62.  The Court may appoint one or more than one competent
inspector to examine into the affairs of any company and to report
thereon in such manner as the Court may direct—

{a) in the case of a company having a capital divided
into shares, upon the application of members hold-
ing not less than fiftcen per centum of the shares of
the company for the time being issued;

(b) in the case of a company not having a capital
divided into shares, upon the application of mem-
bers being in number not less than one-fifth of the
total number of persons for the time being entered
on the register of the company as members; and

(c) in the case of any company, upon the application of
the Attorney General, (Inserted by Ord, 11 of 1989)

63. 1t shall be the duty of all directors, secretary, officers and
agents of the company to produce for examination by an inspector
appointed under section 61B or 62 all books, accounts and docu-
ments relating to the company, and any inspector may examine
upon oath the officers and agents of the company in relation to its
business, and may administer such oath accordingly, and any
director, secretary, officer or agent who refuses or neglects to
produce any book or document hereby directed to be produced, or
to answer any question relating to the affairs of the company, shall
be guilty of an offence and liable on summary conviction to a fine
of $450. (Amended by Ord. 11 of 1989)

64. (1) Upon the conclusion of the examination the inspectors
shall report their opinion to the Court in writing.

(2) Such report shall be filed by the Registrar of the Court,
but shall not, unless the Court so directs, be open to public inspec-
tion.

(3) All expenses of and incidental to any such examination
and report shall be defrayed by the members upon whose applica-
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tion the inspectors were appointed, unless the Court shall direct the
same to be paid out of the assets of the company, which it is
hereby authorised to do,

65. Any company as aforesaid may, by special resolution,
appoint inspectors for the purpose of examining the affairs of such
company and inspectors so appointed shall have the same powers
and perform the same duties as inspectors appointed by the Court,
except that instead of making the report to the Court, they shall
make the same in such manner and to such persons as the company
in general meeting direct, and the directors, secretary, officers and
agents of the company shall incur the same penalties in case of any
refusal or neglect to produce any book or document hereby
required to be produced to such inspectors, or to answer any
quecstions, as they would have incurred if such inspectors had been
appointed by the Court.

66. The report of any inspectors appointed under this Ordi-
nance, or any copy thereof certified and signed by the inspectors,
shall be admissible in any legal proceeding as prima facie
evidence of the opinion of the inspectors in relation to any matter
conteined in such report.

Notices

67.  Any list, return, notice or information in writing or other
document required by this Ordinance to bc made, given or sup-
plied to the Registrar shall be in the prescribed form and authenti-
cated by the signature of an officer of the company or, in the case
of an exempted company, the person for the time being appointed
as its resident representative under section 192. (Amended by Ord.
11 of 1989) ‘

68.  Any writ, notice, order or other document required to be
served upon the company may be served by leaving the same or
sending it through the post in a prepaid letter, addressed to the
company at its registered office.

69.  Any document to be served by post on the company shall be
posted in such time as to admit to its being delivered in the due
course of delivery within the period (if any) prescribed for the
service thereof, and in proving service of such document, it shall
be sufficient to prove that such document was properly directed,
and that it was put as a prepaid letter into a Post Office.

70.  Any summons, notice, order or proceeding requiring

authentication by the company may be signed by any director,
secretary or other authorised officer of the company, and need not
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be under the common seal of the company, and may be in writing
or in print or partly in writing and partly in print.
§£32§22£m 71, Every company shall cause minutes of all resolutions and
mizctings proceedings of gencral meetings of the company, and of meetings

Secarity for costs
in actions
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Cagn 47

of the directors to be duly kept in writing and maintained in a
sound condition at its registered office; and any such minutes as
aforesaid, if purporting to be signed by the chairman of the
meeting at which such resolutions were passed or proceedings had,
or by the chairman of the next succeeding meeting, shall be
received as prima facie evidence in all legal proceedings; and until
the contrary is proved, every general meeting of the company, or
mecting of the directors in respect of the proceedings of which
minutes have been so made, shall be deemed to have been duly
held and convened and all resolutions passed thereat, or proceed-
ings had, to have been duly passed and had, and all appointments
of directors, secretaries, officers or liquidators shall be deemed to
be valid, and all acts done by such directors, secretaries, officers
and liquidators shall be valid, notwithstanding any defect that may
afterwards be discovered in their appointments or qualifications.
(Amended by Ord. 11 of 1989)

72,  Where a company is plaintiff in any action, suit or other
legal proceedings any Judge having jurisdiction in the matter, if he
is satisfied that there is reason to believe that if the defendant is
successful in his defence the assets of the company will be insuffi-
cient to pay his costs, may require sufficient security to be given
for such costs and may stay all proceedings until such security is
given,

73.  In any action or suit brought by the company against any
member to recover any call or other money due from such member
in his character of member, it shall not be necessary to set forth the

‘special matter, but it shall be sufficient to allege that the defendant

is a member of the company and is indebted to the company in
respect of a call made or other moneys due whereby a right of
action has accrued to the company.

Arbitration

74.  Any company may from tirne to time by writing under its
common seal mgree to réfer and may refer to arbitration, in accor-
dance with the provisions of the Arbitration Ordinance, any
existing or future difference, question or other matter whatsoever
in dispute between itself and any other company or person; and the
companies which are parties to the arbitration may in accordance
with the said Ordinance delegate to the person or persons to whom
the reference is made power to settle any terms or to determine any
matter capable of being lawfully settled or determined by the
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company, director, secretary or officer of any company and no
special penalty or fine has been provided for the bresch of such
duty then any such company, director, secretary or officer guilty of
such breach shall be guilty of an offence and shall be liable on
summary conviction to a fine of $500 and if it is a continuing
breach to a fine of $50 for each day of such continuing breach.

(2) All fines recovered under this Ordinance shall be paid
into the Consolidated Fund,

Unlimited Liability of Directors

76.  The liability of the directors of a company may, if so pro-

" vided by the articles of association, be unlimited.

77.  Inthe event of a company being wound up the provisions of
section 47 as respects the contribution to be required from any
director whose liability is unlimited by virtue of section 76 shall
have effect subject to the following modifications—

(a) subject to the provisions hereinafter contained, any
such director, whether past or present shall, in
addition to his liability (if any), to contribute as an
ordinary member, be liable to contribute as if he
were at the date of the commencement of such
winding up a member of an unlimited company;

{b) no contribution required from any past director who
has ceased to hold such.office for a period of one
year or upward prior to the commencement of such
winding up, shall exceed the amount (if any) which
he is linble to contribute as an ordinary member of
the company;

(c) no contribution required from any past director in
respect of any debt or liability of the company con-
tracted after the time at which he ceased to hold
such office shall exceed the amount (if any) which
he is liable to contribute as an ordinary member of
the company;

(d) subject to the provisions contained in the regula-
tions of the company, no contribution required from
any director shall exceed the amount (if any) which
he is liable to contribute as an ordinary member,
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of such companies.
General Penalty
75. (1) Where a duty is imposcd by this Ordinance on any  General penalty
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unless the Count thinks it necessary to require such
contribution in order to satisly the debts and liabili-
ties of the company and the costs, charges and

cxpenses of the winding up.
Power of @ o 77A. (1) In favour of a person dealing with a company in good
company faith, any transaction decided upon by the directors is deemed to

Circumstances in
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Registrar may
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regisiered
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name

Common seal
snd how
contracty may be
made

be one which it is within the capacity of the company to enter into,

-2nd the power of the directors to bind the company is deemed to be’

free of any limitation under the memorandum or articles.

(2) A party to a transaction so decided on is not bound to
enquire as to the capacity of the company to enter into it or as to
any such limitation on the powers of the directors, and is presumed
to have acted in good faith unless the contrary is proved.

(Inserted by Ord. 11 of 1989)

Associations Not for Profit

78. (1) Where any association is about to be formed as a lim-
ited company, if it is proved 1o the satisfaction of the Registrar that
it is to be formed for the purpose of promoting commerce, art,
science, religion, charity or any other useful object, and that it is
the intention of such association to apply the profits (if any) or
other income of the association in promoting its objects, and to
prohibit the payment of any dividend to the members of the
association, the Registrar may by licence under his hand direct
such association to be registered with limited liability without the
addition of the word “limited” or the abbreviation “Ltd” to its
name, and such association may be registered accordingly, and
upon registration shall enjoy all the privileges and be subject to all
the obligations by this Ordinance imposed on companies, except
that none of the provisions of this Ordinance that require a com-
pany to use the word “limited” or the abbreviation “Ltd” as any
part of its name, or to publish its name, or to send a list of its
mernbers, directors or secretary to the Registrar, shall apply to an
association so registered. (dmended by Ord. 11 of 1989)

(2) The licence aforesaid may be pgranted upon such
conditions and subject to such regulations as the Registrar may
think fit to impose, and such conditions and regulations shall be
binding on the association, and shall be inserted or endorsed on the
memorandum and articles of association,

Contracts

79. (1) Every company registered under the provisions of this
Ordinance shall have a common seal upon which its name is
engraved in legible letters.
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(2) Contracts on behalf of any company may be made as
follows—

(a) any contract which, if made between private per-
sons, would be by Jaw required to be in writing,
and, if made according to English law, to be under
seal, may be made on behalf of the company in
writing under the common seal of the company;

(b) any contract which, if made between private per-
sons, would be by law required to be in writing and
signed by the parties to be charged therewith may
be made on behalf of the company in writing,
signed by any person acting under the express or
implied authority of the company;

(¢) any contract which, if made between private per-
sons, would by law be valid although made by paro!
only and not reduced into writing may be made by
parol on behalf of the company by any person
acting under the express or implied authority of the
company,

(3) Any contract made according to this section may be
varied or discharged in the same manner in which it is authorised
by this section to be made.

(4) All contracts madec according to this scction shall be
effectual in law and shall be binding upon the company and its
successors and all other parties thereto, their heirs, executors, or
administrators, as the case may be.

(5) Where a contract purports to be made by a company, or
by a person as agent for a company, at a time when the company
has not been formed, then subject to any agreement to the contrary
the contract has effect as onc entered into by the person purporting
to act for the company or as agent for it, and he is personally liable
on the contract accordingly, (Inserted by Ord. 11.of 1989)

80. A bill of exchange or promissory note shall be deemed to Dils of exchange
have been made, accepted or endorsed on behalf of a company if notes "
made, accepted or endorsed in the name of, or by or on behsalf or

on account of, the company by any person acting under its

authority.

81. (1) A company may by writing under its common seal  Execationof
cmpower any person cither generally or in respect of any special
matters as its attorney to exccute deeds on its behalf,

(2) A deed signed by such an attorney on behalf of the
company and under his seal shall bind the company and have the
same effect as if it were made under its common scal.
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82. (1) A company whose objects require or comprise the
transaction of business outside the Islands may, if authorised by its
articles, have for use in any territory, district or place not situate in
the Islands, an official seal, which shall be a facsimile of the
common scal of the company.

(2) A deed or other document to which an official seal is
duly affixed shall bind the company as if it had been sealed with
the common seal of the company.

(3) A company having an official seal for use in'any such
territory, district or place may by writing under its common seal
authorise any person appointed for the purpose in that territory,
district or place to affix the official seal to any deed or other
document to which the company is party in the territory, district or
place.

(4) The authority of any such agent shall, as between the
company and any person dealing with the agent, continue during
the period (if any) specified in the instrument conferring the
authority, or if no period is so specified, then until notice of the
revocation or determination of the agent's authority has been given
to such person.

(5) The person affixing any such official seal shall by
writing under his hand certify on the deed or other instrument to
which the seal is affixed the date on which and the place at which
it is affixed,

83. A document or proceeding requiring authentication by a
company may be signed by a director, secretary or other authorised
officer of the company and need not be under its common seal.

Arrangements and Reconstructions

84. (1) Where a compromise or arrangement is proposed
between a company and its creditors or any class of them, or
between the company and its members or any class of them, then
the Court may, on the application of the company or of any
creditor or member of the company, or, where a company is being
wound up, of the liquidator, order a meeting of the creditors or
class of creditors, or of the members of the company or class of
members, as the case may be, summoned in such manner as the
Court directs.

(2) If a majority in number representing seventy-five per
centum in value of the creditors or class of creditors, or members
or class of members as the case may be, present and voting either
in person or by proxy at the meeting, agree to any compromise or
arrangement, the compromise or arrangement shall, if sanctioned
by the Court, be binding on all creditors or the class of creditors, or
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on the members or class of members, as the case may be, and also
on the company or where a company is in the course of being
wound up, on the liquidator and contributories of the company.

(3) An order made under subsection (2) shall have no effect
until a copy of the order has been delivered to the Registrar for
registration, and a copy of every such order shall be annexed to
every copy of the memorandum of association of the company
issued after the order has been made, or, in the case of a company
not having a memorandum, of every copy so issued of the instru-
ment constituting or defining the constitution of the company.

(4) If a company makes a default in complying with
subsection (3), the company and every director, secretary and
officer of the company who is in default shall be guilty of an
offence and liable on summary conviction to a fine of $25 for each
copy in respect of which default is made.

(5) In this section the expression “company” means any
company liable to be wound up under this Ordinance and the
expression “arrangement” includes a reorganization of the share
capital of the company by the consolidation of shares of different
classes or by the division of shares into shares of different classes
or by both these methods, .

85. (1) Where an application is made to the Court under section
84 for the sanctioning of & compromise or arrangement proposed
between a company and any such persons as are specified in that
section, and it is shown to the Court that the compromise or
arrangement has been proposed for the purpose of or in connection
with a scheme for the reconstruction of any company or companies
or the amalgamation of any two or more companies, and that under
the scheme the whole or any part of the undertaking or the
property of any company concerned in the scheme (in this section
referred to as “a transferor company”) is to be transferred to
another company (in this section referred to as “the transferee
company”), the Court may, either by the order sanctioning the
compromise or arrangement or by any subsequent order, make
provision for all or any of the following matters—

(a) the transfer to the transferee company of the whole
or any part of the undertaking and of the property or
liabilities of any transferor company;

(b) the allotting or appropriation by the transferee com-
pany of any shares, debentures, policies or other
like interests in that company which under the
compromise or arrangement are to be allotted or
appropriated by that company to or for any person;
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(c) the continuation by or against the transferee com-
pany of any legal proceedings pending by or against
any transferor company;

(d) the dissolution, without winding up, of any trans-
feror company;

(e) the provision to be made for any person who, within
such time and in such manner as the Court directs,
dissents from the compromise or arrangement; and

() such incidental, consequential and supplemental
matters as are necessary to secure that the recon-
struction or amalgamation is fully and effectively
carricd out,

(2) Where an order under this section provides for the
transfer of property or liabilities, that property sﬁall, by virtue of
the order, be transferred to and vest in, and those Kabilities shall,
by virtue of the order, be transferred to and become the liabilitics
of, the transferee company, and any such property shall, if the
order so directs, be freed from any charge which is by virtue of the
compromise or arrangement to cease to have effect.

(3) Where an order is made under this section, every
company in relation to which the order is made shall cause a copy
thereof to be delivered to the Registrar for registration within
seven days after the making of the order, and if default is made in
complying with this subsection, the company and every director,
secretary and officer of the company who is in default shall be
liable to a default fine,

(4) In this section the expression “property” includes
property, rights and powers of every description, and the
expression “liabilities” includes duties. ,

86. (1) Where a scheme or contract involving the transfer of
shares or any class of shares in a company (in this section referred
to as “the transferor company™) to another company, whether a
company within the meaning of this Ordinance or not (in this
section referred to as “the transferee company”) has, within four
months after the making of the offer in that behalf by the
transferee company, been approved by the holders of not less than
ninety per centum in value of the shares affected, the transferee
company may at eny time within two months after the expiration
of the said four months give notice in the prescribed manner to any
dissenting shareholder that it desires to acquire his shares, and
where such a notice is given the transferce company shall, unless,
on an application made by the dissenting sharcholder within one
month from the date on which the notice was given, the Court
thinks fit to order otherwise, be entitled and bound to acquire those
shares on the terms on which under the scheme or contract the
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shares of the approving sharcholders are to be transferred to the
transferee company,

(2) Where a notice has been given by the transferee
cempany under this section and the Court has not, on an
application made by the dissenting shareholder, ordered to the
contrary, the transferee compeny shall on the expiration of one
month from the date on which the notice has been given, or, if an
application to the Court by the dissenting shareholder is then
pending, after that application has been disposed of), transmit a
copy of the notice to the transferor company and pay or transfer to
the transferor company the amount or other consideration
representing the price payable by the transferee company for the
shares which by virtue of this section that company is entitled to
acquire, and the transferor company shall thercupon register the
transferce company as the holder of those shares.

(3) Any sums received by the transferor company under
this section shall be paid into a separate bank account, and any
such sums and any other consideration so received shall be held by
that company on trust for the several persons entitled to the sharcs
in respect of which the said sums or other consideration were
respectively received,

(4) In this section the expression “dissenting shareholder”
includes a shareholder who has not assented to the scheme or
contract and any shareholder who has failed or refused to transfer
his shares to the transferee company in accordance with the
scheme or contract, :

PAarTV
WINDING UP OF COMPANIES UNDER THIS ORDINANCE

Preliminary

87. The term “contributory” means every person liable to s ontributory”
. . efined

contribute fo the assets of a company in the event of the same

being wound up under this Ordinance; and for the purpose of any

proceedings for determining the persons who are to be deemed
contributories, and of any proceedings prior to the final
determination of such persons, includes any person alleged to be a

contributory,

88.  The liability of any person to contribute to the assets of a Neture o
company in the event of its being wound up shall be taken to c'om,}?(,f’o,y
create a debt accruing due from such person at the time when his
liability commenced, but payable at the time or respective times

when calls are made as hereinafter provided for enforcing such
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liability; and it shall be lawful in case of bankrupicy of any
contributory to prove against his estate the estimated value of his
liability to future calls, as well as calls already made.

89.  If any contributory dics cither before or after he has becn
placed on the list of contributorics hereinafter mentioned, his
personal representatives, heirs and devisees shall be liable in due
course of administration to contribute to the assets of the company

.in discharge. of his liability, and shall be contributories

accordingly.,

90.  If any contributory becomes bankrupt, either before or after
he has been placed on the list of contributories, his assigns shall be
deemed to represent such bankrupt for all the purposes of winding
up, and shall be deemed to be contributories accordingly, and may
be called upon to admit to proof against the estate of such
bankrupt, or otherwise to allow to be paid out of his assets in due
course of law, all moneys due from such bankrupt in respect of his
liability to contribute to the assets of the company being wound

up.
91.  Repealed by Ord. 11 of 1989.

Winding up by Court

‘ 92. A company may be wound up by the Court if—

(a) the company has passed a special resolution
requiring the company to be wound up by the
Court; or

(b) the company does not commence its business within
a year from its incorporation or suspends its busi-
ness, or does not carry on business for a period of
six consecutive months; or

(c) there is no member of the company; or
(d} the company is unable to pay its debts; or

(¢) the Court is of the opinion that it is just and equi-
table that the company should be wound up; or

() the company, being a financial institution licensed
under the Banking Ordinance or under any
enactment repealing or replacing that Ordinance,
has had its licence to carry on banking business
revoked.
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Attorney Geuneral, the company, or by any one or morc than one
creditor or contributory of the company, or by all or any of the
above parties, together or separately; and every order which may
be made on any such petition shall operate in favour of all
creditors and all the contributories of the company in the same
manner as if it had been made upon the joint petition of a creditor
and a contributory:

Provided that in the case of a company to which the
provisions of paragraph (f) of section 92 apply, if no application
for winding up has been made to the Court under the provisions of
this section by the company or a creditor or contributory, the
Attorney General shall apply to the Court under this section for the
winding up of the company,

(Amended by Ord. 1] of 1989)

95.  The Judge may do in chambers any act which the Court is
hereby authorised to do.

96. A winding up of a company by the Court shall be deemed to

commence at the time of presentation of the petition for the
winding up.
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?g_‘ A company shall be deemed to be unable to pay its debts dcférl@'fnm"
L2 pay its debls
{a) a creditor by assignment or otherwise to whom the
company is indebted at law or in equity in a sum
exceeding $500 then due, has served on the com-
pany by serving or having served at its registered
office a demand under his hand requiring the com-
pany to pay the sum so due, and the company has
for the space of three weeks succeeding the service
of such demand neglected to pay such sum or to
secure or compound for the same to the reasonable
satisfaction of the creditor; or
(b) execution or other process issued on a judgement,
decree or order obtained in the Court in favour of
any creditor at law or in equity in any proceedings
instituted by such creditor against the company, is
returned unsatisfied in whole or in part; or
(¢) it is proved 1o the satisfaction of the Court that the
company is unable to pay its debts as they fall due
in the ordinary course of business. (dmended by
Ord. 110f 1989)
94.  Any application to the Court for the winding up of a ngﬁ:?;n?be
company shall be by petition which may be presented by the  made by perition
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97.  The Court may at any time after the presentation of a
petition for winding up a company under this Ordinance and
before making an order for winding up the company, upon the
application of the company, or any creditor or contributory of the
company, or the Attorney General in a case in which he has made
the application for the winding up of the company, restrain further
proceedings in any action; suit or proceeding against the company
upon such terms as the Coust thinks fit; and the Court may also at
any time after the presentation of such petition and before the first
appointment of liquidators, appoint provisionally an official
liquidator of the estate and effects of the company.

98.  Upon hearing the petition the Court may dismiss the same
with or without costs, may adjourn the hearing conditionally or
unconditionally and may make any interim order or any other
order that it thinks just, and any such order shall be published in
the Gazette.

99.  When an order has been made for winding up of a company
no suit, action or other proceedings shall be proceeded with or
commenced against the company except with the leave of the
Court and subject to such terms as the Court may impose,

100.  When an ordcr has been made for winding up of a company
a copy of such order shall forthwith be forwarded by the company
to the Registrar, who shall make a minute thereof in his books
relating to the company.

101, The Court may at any time after an order has been made for
winding up of a company, upon the application by motion of any
creditor or contributory of the company, and upon proof to the
satisfaction of the Court that all proceedings in relation to such
winding up ought fo be stayed, make an order staying the same
either altogether or for a limited time, on such terms and subject to
such conditions as it thinks fit and any such order shall be
published in the Gazetre,

102.  When an order has been made for winding up a company
limited by guarantee and having a capital divided into shares any
share capital that may not have been called up shall be deemed to
be asscts of the company and to be a debt due to the company from
each member to the extent of any sums that may be unpaid on any
shares held by him and payable at such time as may be appointed,

103. The Court may, as to all matters relating to the winding up,
have regard to the wishes of the creditors or contributories, as
proved to it by any sufficient evidence, and may, if it thinks it
expedient, direct meetings of the creditors or contributories to be
summoned, held and conducted in such manner as the Court
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dircets for the purposes of ascertaining their wishes and may
appoint a person to act as chairman of any such meeting, and to
report to the Court the result of such meeting and regard shall be
had, as respects creditors, to the value of the debts due to each
creditor, and as respects contributories, to the number of votes
conferred on each contributory by the regulations of the company.

Official Liquidators

104.  For the purposc of conducting the proceedings in winding A pointment of
up a company and assisting the Court therein, there may be  fiquidaiors
appointed one or more than one person to be called an official
liquidator or official liquidators; and the Court may appoint to

such office such person or persons, either provisionally or
otherwise, as it thinks fit, and if more persons than one are
appointed to such office, the Court shall declare whether any act

hereby required or authorised to be done by the official liquidator

is to be done by all or any one or more of such persons, The Court

may also determine whether any and what security is to be given

by any official liquidator on his appointment; if no official
liquidator is appointed, or during any vacancy in such office, all

the property of the company shall be in the custody of the Court.

105. (1) An official liquidator may resign or be removed by the :‘a““ifv’:“é“’gmu
Court on due causc shown; and any vacancy in the office of an  of vacancies and
official liquidator appointed by the Courl shall be filled by the compensation

Court,

(2) There shall be paid to the official liquidator such salary
or remuneration, by the way of percentage or otherwise, as the
Court may direct; and if more liquidators than one are appointed
such remuneration shafl be distributed amongst them in such
proportions as the Court directs. '

106. An official liquidator shall be described by the style of Silc end dutics
official liquidator of the particular company in respect of which he  figuidator

is appointed, and not by his individual name; he shall take into his

custody or under his control all property, effects and choses in

action to which the company is or appears to be entitled and shall

perform such duties in reference to the winding up of the company

as may be imposed by the Court,

107.  An official liquidator shall have power, with the sanction of gﬁn"‘f‘; of
the Court— ,

. liquidator
(a) to bring or defend any action, suit, prosecution or
other legal proceedings, whether civil or criminal,
in the name and on behalf of the company;
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lo carry on the business of the company so far ag
may be necessary for the beneficial winding up
thereof:

to sell the real and personal property, effects and
choses in action of the company by public auction
or private contract, with power to transfer the whole
thereof to any person or company, or to sell the
same in parcels;

to do all acts and to execute, in the name and on
behalf of the company, all decds, receipts and other
documents; and for that purpose to use, when
necessary, the company's seal;

to prove, rank, claim and draw a dividend in the
matter of the bankruptcy or insolvency of any con-
tributory for any balance against the estate of such
contributory, and to take and receive dividends in
respect of such balance, in the matter of bankruptey
or insolvency, as a separate debt due from such
bankrupt or insolvent, and rateably with the other
separate creditors;

to draw, accept, make and endorse any bill of
exchange or promissory note in the name and on
behalf of the company, ‘and from time to time raise
upon the security of the assets of the company any
requisite sum or sums of money; and the drawing,
accepting, making or endorsing of every such bill
of exchange or promissory note as aforesaid on
behalf of the company shall have the same effect
with respect to the liability of such company as if
such bill or note had been drawn, accepted, made or
endorsed by or on behalf of the company in the
course of the carrying on of the business thereof;

to take out in his official name letters of admini-
stration to any deceased contributory, and to do in
his official name any other act necessary for obtain-
ing payment of any moneys due from a contributory
or from his estate which cannot be conveniently
done in the name of the company; and in any such
casc any moneys due shall, for the purpose of
enabling him to take such letters or recover such
maneys, be deemed to be due to the official liqui-
dator himself: and

to do and execute all such other things as may be
necessary for-winding up the affairs of the company
and distributing its assets,
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108. The Court may by any order provide that the official  Discretion of
liquidator may exercise any of the powers mentioned in section }’;qm'a'.u,
107 without the sanction or intervention of the Court, and where
an official liquidator is provisionally appointed may limit and
restrict his powers by the order appointing him,
109.  The official liquidator may with the sanction of the Court :r{’OP;‘c""{;‘"b'c"'
appoint an attorney to assist him in the performance of his duties. official
R liquidator
Ordinary Powers of Court
110.  As soon as may be afier making an order for winding up the f°'}§gf?o“n‘;‘;’
company, the Court shall settle a list of contributories and may s

rectify the register of members in all cases where ‘such rectification
is required in pursuance of this Ordinance and shall cause the
assets of the company to be collected and applied in discharge of
its liabilities,

111, In settling the list of contributories the Court shall
distinguish between persons who are contributories in their own
right and persons who are contributories as being représentatives
of or being liable for the debts of others; it shall not be necessary,
where the personal representative of any deceased contributory is
placed on the list, to add the heirs or devisees of such contributory,
nevertheless such heirs or devisees may be added as and when the
Court thinks fit, :

112. The Court may at any time afier making an order for
winding up of a company require any contributory for the time
being on the list of contributorics, and any trustee, receiver,
banker, agent, director, sceretary or officer of the company to pay,
deliver, convey, surrender or transfer forthwith, or within such
time as the Court directs, to or into the hands of the official
liquidator, any sum or balance and any books, papers, estate or
cffects in his hands to which the company is prima facie entitled.

113. (1) The Court may at any time after making an order for
winding up the company make an order on any contributory for the
time being on the list of contributories, to pay in manner directed
by the order, any moneys due from him or from the estate of the
person whom he represents, to the company, exclusive of any
moneys payable by him or the estate by virtue of any calls made or
to be made by the Court in pursuance of this Part,

(2) The Court may, in making such an order when the
company is not limited, allow to the contributory by way of set-off
any moneys due to him or the estate which he represents from the
company on any independent dealing or contract with the
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company, but not any moneys due to him as a member of the
company in respect of any dividend or profit.

(3) When all the creditors of any company whether limited
or unlimited are paid in full, any moneys due on any account
whatever to any contributory from the company may be allowed 1o
him by way of set-off against any subsequent call.

114, The Court may at any time after making an order for
winding up of a company and either before or afler it has
ascertained the sufficiency of the assets of the company, make
calls on and order payment thereof by all or any of the contributo-
ries for the time being on the list of contributories to the extent of
their liability, for payment of all or any sum it thinks necessary to
satisfy the debts and liabilities of the company, and the costs,
charges and expenses of winding it up, and for the adjustment of
the rights of the contributories amongst themselves, and it may, in
making a call, take into consideration the probability that some of
the contributories upon whom the call is made may partly or
wholly fail to pay their respective portions of the same..

11S.  The Court may order any contributory, purchaser or other
person from whom money is due to the company to pay the same
into a bank to the account of the official liquidator, and such order
may be enforced in the same manner as if it had directed payment
to the official liquidator.

116. All moneys, bills, notes and other securities paid and
delivered into a bank in the event of a company being wound up
by the Court, shall be subject to such order and regulation for the
keeping of the account of such moneys and other effects, and for
the payment and delivery in or investment and payment and
delivery out of the same as the Court may direct,

117, [fany person made a contributory as personal representative
of a deceased contributory makes default in paying any sum
ordered to be paid by him, proceedings may be taken for
administering either or both the personal and real estate of such
deceased contributory, and of compelling payments thereout of the
moneys due, '

118. Any order made by the Court in pursuance of this
Ordinance upon any contributory shall, subject to any right of
appeal, be conclusive evidence that the moneys, if any, thereby
appearing to be due, and all other pertinent matters stated in such
order are to be truly stated as against all persons, and in all
proceedings whatsoever, with the exception of proceedings taken
against the real estate of any deceased contributory, in which case
such order shall be only prima facte evidence for the purpose of
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charging his real cstate, unless his heirs or devisees were on the list
of contributories at the time of the making of the order.

119.  The Court may fix a certain day or certain days on or within
which creditors of the company are to prove their debts or claims,
or to be excluded from the benefit of any distribution made before
such debts are proved.

120. The Court shall adjust the rights of the contributorics
amongst themselves and distribute any surplus that may remain
amongst parties entitled thereto.

121. The Court may, in the event of the assets being insufficient
to satisfy the liabilities, make an order as to the payment out of the
estate of the company of the costs, charges and expenses incurred
in winding up any company in such order of priority as the Court
thinks just,

122. When the affairs of the company have been completely
wound up, the Court shall make an order that the company be
dissolved from the date of such order, and the company shall be
dissolved accordingly.

123, Any order made under section 122 shall be reported by the

official liquidator to the Registrar, who shall make a minute
accordingly in his books of the dissolution of such company.

124. If the official liquidator makes default in reporting to the
Registrar, in the case of a company being wound up by the Coun,
the order that the company be dissolved, he shall be liable on
summary conviction to a penalty of $25 for every day on which he
is so in default, : ,

Extraordinary Powers of Court

125. (1) The Court may, after it has made an order for winding
up the company, summon before it any director, secretary and
officer of the company or person known or suspected to have in
his possession any of the estate or effects of the company, or
supposed to be indebted to the company, or any person whom the
Court may think capable of giving information concerning the
trade, dealings, estate or effects of the company; and the Court
may require any such director, secrelary, officer or person to
produce any books, papers, deeds, writings or other documents in
his custody or power relating to the company,

(2) If any person so summoned fails to attend, after being
tendered a reasonable sum for his expenses to come before the
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Court at the time appointed, not having a lawful impediment
(made known to the Court at the time of its sitting, and allowed by
i), the Court may cause such person 1o be apprehended and
brought before the Court for examn ination; nevertheless, where any
person claims any lien on papers, deeds, writings or documents
produced by him, such production shall be without prejudice to
such lien, and the Court shall have jurisdiction in the winding up to
determine all questions relating to such lien,

126. The Court may examine upon oath, either orally or upon
written interrogatories, any person appearing or brought before it
in manner aforesaid concerning the affairs, dealings, estate or
effects of the company, and may reduce into writing the answers
of every person, and require him to subscribe the same.

127. The Court may, at any time before or afier it has made an
order for winding up a company, upon proof being given that there
is probable cause for belicving that any contributory to such
company is about to quit the Islands or otherwise abscond, or to
remove or conceal any of his goods or chattels, for the purpose of
evading payment of calls, or avoiding examination in respect of
the affairs of the company, cause such contributory to be arrested,
and his books, papers, moneys, securities for moneys, goods and
chattels to be seized, and him and them to be kept safely in such
manner and until such time as the Court may order.

128. Any powers conferred on the Court by this Ordinance shall
be deemed to be in addition to and not in restriction of any other
powers subsisting either at law or in equity of instituting
proceedings against any contributory or the estate of any
contributory or against any debtor of the company for the recovery
of any call or sums due from such contributory or debtor or his
estate, and such proceedings may be instituted accordingly,

Enforcement of Orders

129. (1) All orders made by the Court under this Ordinance may
be enforced in the same manner in which orders of such Court
made in any suit pending therein may be enforced.

(2) Appeals from any order or decision made or given in
the matter of a winding up of a company before the Judge may be
made to the Court of Appeal in the same manner, and subject to
the same rules and conditions as an appeal from any order or
decision of the Court,
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Voluntary Winding Up of Company

130. A company may be wound up voluntarily—

fa) when the period, if any, fixed for the duration of the
company by the articles of association expires, or
the event, if any, occurs, upon the occurrence of
which it is provided, by the articles of association
that the company is to be dissolved, and the com-
pany in general meeting has passed a resolution
requiring the company to be wound up voluntarily;
or

() if the company has passed a special resolution
requiring the company to be wound up voluntarily,

131. A voluntary winding up shall be deemed to commence at
the time of the passing of the resolution authorising such winding

up.

132, When a company is wound up voluntarily the company
shall, from the date of the commencement of such winding up,
cease to carry on its business, except in so far as may be required
for the beneficial winding up thereof, and all transfers of shares
except transfers made to or with the sanction of the liquidator or
any altcration in the status of the members of the company taking
place after the commencement of such winding up shall be void,
but its corporate state and all its corporate powers shall (whether
otherwise provided by its regulations or not) continue until the
affairs of the company are wound up.

133. Notice of any special resolution passed for winding up a
company shall be published in the Gazerte. (Amended by Ord. 11 of
1989)

134.  The following consequences shall ensue upon the voluntary
winding up of a company—

(a) the property of the company shall be applied to
satisfaction of its liabilities pars passu, and su bject
thereto, shall, unless it be otherwise provided by the
regulations of the company, be distributed amongst
the members according to their rights and interests
in the company;

(b) a liquidator or liquidators shall be appointed for the
purpase of winding up the affairs of the company
and distributing the property;

(c} the company in general mecting shall appoint such
person or persons as it thinks fit to be liquidator or
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liquidators and may fix the remuneration to be paid
if one liquidator only is appointed, all the provisions

upon the appointment of liquidators all the powers
of the directors and secretary shall cease, except in
so far as the company in general meeting or the
liquidators may sanction the continuance of such

() when several liquidators are appointed, every power

hereby given may be exercised by such one or more
of them as may be determined at the time of their
appointment or in default of such determination by

the liquidators may without the sanction of the
Court exercise any powers conferred by this Ordi-

the liquidators may exercise the powers here-
inbefore given to the Court of settling the list of
contributories of the company, and any list so
settled shall be prima facie evidence of the liability
of the persons named therein to be contributories;

the liquidators may, at any time after the passing of
the resolution for winding up the company, and
before they have ascertained the sufficiency of the
assets of the company, call on all or any of the con-
tributories for the time being on the list of con-
tributories to the extent of their liability to pay all or
any sums that the’ liquidators think necessary to
satisfy the debts and liabilities of the com pany and
the costs, charges and expenses of winding it up,
and for the adjustment of the rights of the con-
tributories amongst themselves, and the liquidators
may in making a call take into consideration the
probability that some of the contributories upon
whom the same is made may partly or wholly fail to
pay their respective portions thereof;

the liquidators shall pay the debts of the company
and shall adjust the rights of the contributorics

68 CAP, 122
to him or them;
(@
shall apply to him;
(e)
powers;
any number not less than two;
®)
nance on the official liquidators;
h)
(i)
0
amongst themsclves.
Effectof
winding up on

share capita) of
company limited
by guarantee

135, Where a company limited by guarantee and having a capital
divided into shares is being wound up voluntarily, any share
capital that may not have been called upon shall be deemed to be
assets of the company, and to be a debt due from each member to
the company to the extent of any sums that may be unpaid on any
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of appeal under section 138, be binding on the company if
sanctioned by a special resolution, and on the creditors if acceded
to by seventy-five per centum in number and value of creditors.
(Amended by Ord. 11 of 1989)

138. Any creditor or contributory of a company that has in
manner aforesaid entered into any arrangement with its creditors
may, within three weeks from the date of the completion of such
arrangement, appeal to the Court against such arrangement, and
the Court may thereupon amend, vary or confirm the arrangement
as it thinks just,

139. Where a company is being wound up voluntarily the
liquidators or any contributory of the company may apply to the
Court 10 determine any question arising in the matter of such
winding up, or to exercise, in respect of the enforcement of calls or
of any other matter, all or any of the powers which the Court might
exercise if the company were being wound up by the Court; and
the Court, if satisfied that the determination of such questions or
the required exercise of power will be just and beneficial, may
accede, wholly or partially, to such application, on such terms and
subject to such conditions as the Court thinks fit, or may make
such other order or decree on such application as the Court thinks
Jjust. '

140. Where a company is being wound up voluntarily the
liquidators may, from time to time during the continuance of such
winding up, summon general meetings of the company for the
purpose of obtaining the sanction of the company by special
resolution, or for any other purposes they think fit; and in the event
of the winding up continuing for more than one year, the
liquidators shall summon a general meeting of the company at the
end of the first year and of each succeeding year from the
commencement of the winding up, or as soon thereafier as may be
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shares held by him, and payable at such time as may be appointad

by the liquidators,

136. A company about to be or in the course of being wound up f&:":f‘o

voluntarily may by a special resolution delegate to its creditors, or  geresae

to any committee of its creditors, the power of appointing :“‘"‘;,'\""Y 0

liquidators or any of them and of filling any vacancies among the uidators

liquidators, or may by a like resolution enter into any arrangements

with respect to the powers to be exercised by the liquidators and

the manner in which they are to be exercised; and any act done

shall have the same effect as if it had been done by the company.

(Amended by Ord. 11 of 1989)

137.  Any arrangement entered into between a company about to e fggﬁ:‘g on
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convenient, and shall lay before such meeting an account showing
their acts and the manner in which the winding up has been
conducted during the preceding year. (dmended by Ord. 1] of 1989)

141. If any vacancy occurs in the office of liquidators appointed
by the company, by death, resignation or otherwise, the company
in general meeting may, subject to any arrangement with its
creditors, fill such vacancy, and a general mecting for the purpose
of filling such vacancy may be convened by the continuing
liquidators, if any, or by any contributory of the company, and
shall be deemed to have been duly held if held in manner
prescribed by the regulations of the company, or in such other
manner as may, on application by the continuing liquidator, if any,

or by any contributory of the company, be determined by the
Court.

142, If from any cause whatever there is no liquidator acting in
the case of a voluntary winding up, the Court may, on the
application of a contributory appoint a liquidator or liquidators;
and the Court may on due cause shown remove any liquidators and
appoint another liquidator to act in the matter of a voluntary
winding up,

143.  As soon ag the affairs of the company are fully wound up,
the liquidators shall make up an account showing the manner in
which such winding up has been conducted, and the property of
the company disposed of; and thereupon they shall call a general
meeting of the company for the purpose of having the account laid
before them and hearing any explanation that may be given by the
liquidator; and the meeting shall be called by notice published in
the Gazette or otherwise as the Registrar may direct, specifying the
time, place and object of such meeting; and such advertisement
shall be published in the Gazetfe one month at least before the
meeting, ’

144,  The liquidators shall make a rcturn to the Registrar of such
meeting having been held and of the date at which the same was
held, and on the expiration of three months from the date of the
registration of such return the company shall be deemed to be
dissolved; and if the liquidators make default in making such
return to the Registrar they shall be guilty of an offence and liable
on summary conviction to a fine of $50 for every day during
which such default continues,

145.  All costs, charges and expenses properly incurred in the
voluntary winding up of a company including the remuneration of
the liquidators, shall be payable ouf of the assets of the company in
priority to all other claims.
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146.  The voluntary winding up of a company shall not be a bar
to the right of any creditor of such company to have the same
wound up in Coust, if the Court is of the opinion that the rights of
such creditors will be prejudiced by a voluntary winding up.

147. Where a company is in the course of being wound up
voluntarily, and proceedings are taken for the purpose of having
the same wound up by the Court the Court may, if it thinks fit,
notwithstanding that it makes an order directing the company to be
wound up by the Court, provide in such order or in any other order
for the adoption of all or any of the proceedings taken in the course
of the voluntary winding up.

Winding up Subject 1o the Supervision of the Court

148. When a resolution has been passed by a company to wind
up voluntarily, the Court may make an order directing that the
voluntary winding up should continue, but subject to such
supervision of the Court, and with such liberty for creditors,
coniributories or others to apply to the Court, and generally upon
such terms and subject to such conditions as the Court thinks just,

149, A petition praying wholly or in part that a voluntary
winding up should continue but subject to the supervision of the
Court (which winding up is hereinafier referred to as a winding up
subject to the supervision of the Court) shall, for the purpose of
giving jurisdiction to the Court over suits and actions, be deemed
to be a petition for wiriding up the company by the Court.

150, The Court, in determining whether a company is to be
wound up altogether by the Court or subject to the supervision of
the Court, in the. appointment of any liquidator, and in all other
matters relating to the winding up subject to supervision, may have
regard to the wishes of such of the creditors or contributories as
proved to it by any sufficient evidence, and may dircct meetings of
the creditors or contributories to be summoned, held and regulated
in such manner as the Court directs, for the purpose of ascertaining
their wishes, and may appoint a person to act as Chairman of any
such meeting and to report the result of such meeting to the Court,
and regard shall be had, as respects creditors, to the value of the
debts due to each creditor, and as respects contributories to the
number of votes conferred on each contributory by the regulations
of the company,

151, (1) Where an order is made by the Court for a winding up
subject to the supervision of the Court, the Court may, by that or
any subsequent order, appoint any additional liquidator or
liquidators; and any liquidator so appointed shall have the same
powers, be subject to the same obligations, and in all respects
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stand in the same position as if he had been appointed by the
company,

(2) The Court may from time to time remove any liquidator
so appointed and fill any vacancy occasioned by such removal or
by death or resignation.

152, Where an order is made for a winding up subject to the
supervision of the Court, the liquidators appointed to conduct such
winding up may, subject to any restriction imposed by the Court,
exercise all their powers without the sanction or intervention of the
Court in the same manner as if the company were being wound up
altogether voluntarily; but, save as aforesaid, any order made by
the Court for a winding up subject to the supervision of the Court
shall for all purposes (including the staying of actions, suits and
other proceedings) be deemed to be an order of the Court for
winding up thc company by the Court, and shall confer on the
Court full authority to make calls or to enforce calls made by
liquidators and to exercise all other powers which it might have
exercised if an order had been made for winding up the company
altogether by the Court, and in any provision of this Ordinance
empowering the Court to direct any act or thing to be done to or in
favour' of the official liquidaiors, the expression  “official
liquidators” shall be construed as meaning the liquidators
conducting the winding up subject to the supervision of the Court.

153, Where an order for winding up subject to the supervision of
the Court is afterwards superseded by an order directing the
company to be wound up compulsorily, the Court may in such last
mentioned order or in any subscquent order appoint the voluntary
liquidators or any of them, either provisionally or permanently and
cither with or without the addition of any other persons, to be
official liquidators,

Supplementary Provisions

154. Where any company is being wound up by the Court or
subject to the supervision of the Court all dispositions of the
property, effects and choses in action of the company, and every
transfer of shares, or alteration in the status of the members of the
company made between the commencement of the winding up and
th® order for winding up shall, unless the Court otherwise orders,
be void.

155. Where any company is being wound up ali books, accounts
and documents of the company and of the liquidators shall, as
between the contributories of the company, be prima facie
evidence of the truth of all matters purporting to be therein
recorded.
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. is i As to disposal of
156. (1) Where any company has been registered under this o o Jisposal o

Ordinance and is about to he dissolved, the books, accounts and
documents of the company and of the liquidators may be disposed
of— :

{a) where the company has been wound up by or sub-
Jeet to the supervision of the Court in such manner
as the Court directs; and

(b),yvherc the company has been wound up voluntarily
in such manner as the company by special resolu-
tion directs. (Amended by Ord. 11 of 1989)

(2) After the lapse of two years from the date of dissolution
of the company, no responsibility shall rest on the company, the
liquidators or any person to whom the custody of the books,
accounts and documents has been committed, by reason that the
same, or any of them, cannot be made available to any party or
parties claiming to be interested thercin.

157. Where an order has been made for winding up a company
by the Court or subject to the supervision of the Court, the Court
may make such order for the inspection by the creditors and
.contributories of the company of its books and papers in the
possession of the company ag the Court thinks just, and any books
and papers in the possession of the company may be inspected by
creditors or contributories in conformity with the order of the
Court, but not further or otherwise,

158.  Any person to whom any chose in action belonging to the
company is assigned in pursuance of this Ordinance may bring or
defend in his own name any action or suit relating to such chose in
action,

159, In the event of any company being wound up under this
Ordinance, all debts payable on a contingency and all claims
against the company, whether present or future, certain or
contingent, ascertained or soundlng only in damages, shall be
admissible to procf against the company, a just estimate being
made so far as is possible of the value of all such debts or claims
as may be subject to any contingency or sound only in damages, or
which for some other reason do not bear a certain value.

160. (1) Subject to subsection (3) in a winding up there shall be
paid in priority to all other debts—

(a) all rates, taxes, assessments or impositions imposed
or made under the provisions of any Ordinance
applicable to the Islands, and having become due
and payable within twelve months next before the
relevant date;
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(8) all wages or salary of any clerk or servant in respect
of services rendered to the company during four
months before the relevant date;

{c) all wages of any workman or labourer not exceed-
ing $400 in respect of services rendered to the
company during two months before the relevant
date.

(2) The foregoing debts shall—

(a) rank equally amongst themselves and be paid in
full, unless the assets are insufficient to meet them,
in which case they shall abate in equal proportions;
and

(b) so far as the assets of the company available for
payment of general creditors are insufficient to
meet them, have priority over the claims of holders
of debentures under any floating charge created by
the company, and be paid accordingly out of any
property comprised in or subject to that charge,

(3) Subject to the retention' of such sums as may be
necessary for the costs and expenses of the winding up, the
foregoing debts shall be discharged forthwith so far as the assets
are suflicient to meet them,

(4) Where any payment on account of wages or salary has
been made to any clerk, servant, workman or labourer in the
employment of a company out of money advanced by some person
for that purpose, that person shall in a winding up have a right of
priority in respect of the money so advanced and paid up to the
amount by which the sum in respect of which that clerk, servant,
workman or labourer would have been entitled to priority in the
winding up has been diminished by reason of the payment having
been made.

(5) In the event of a landlord or other person distraining or
having distrained on any goods or effects of the company within
three months next before the date of a winding up order, the debts
to which priority is given by this section shall be a first charge on
the goods or effects so distrained on, or the proceeds of the sale
thereof:

Provided that in respect of any money paid under any such
charge the landlord or other person shall have the same rights of
priority as the person to whom the payment is made.

(6) Where it appears that there are numerous claims for
wages by workmen and others employed by the company, it shall
be sufficient if one proof for all such claims is made either by a
foreman or by some other person on behalf of all such creditors.,
There shali be annexed to such proof and form part thercof a
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schedule setting forth the names of the workmen and others and
the amounts scverally due to them. Any proof made in compliance
with this subsection shall have the same cffect as if separate proofs
had been made by each of the 5aid claimants,

(7) In this section the expression “relevant date” means—

{a) as respects a company ordered to be wound up
compulsorily which had not previously commenced
to be wound up voluntarily, the date of the winding
up order; and

() in any other case, the date of the commencement of
the winding up,

161. The liquidator may, with the sanction of the Court where Grc;!c:“.g:f.’wm
the company is being wound up by the Court or subject to the Snn;r e
supervision of the Court, and with the sanction of a special sanctioned
resolution of the company where the company is being wound up

altogether voluntarily, pay any classes of creditors in full or make

such compromise or other arrangements as the liquidators may

think expedient with creditors or persons claiming to be creditors

or persons having or alleging themselves to have any claim,

whether present or future, certain or contingent, ascertained or

sounding only in damages against the company, or whereby the

company may be rendered liable, (4mended by Ord. 11 of 1989)

. 162, The liquidators may, with the sanction of the Court where gg,;‘ﬁ;g‘ isc
the company is being wound up by the Court or subject to the P
supervision of the Court, and with the sanction of a special
resolution of the company where the company is being wound up
altogether voluntarily, compromise all calls and liabilities capable
of resulting in debts, and all claims whether present or future,
certain or contingent, ascertained or sounding only in damages,
subsisting or supposed to subsist between the company and any
contributory or alleged contributory or other debtor or person
apprehending liability to the company, and all questions in any
way relating to or affecting the asscts of the company or the
winding up of the company, upon the receipt of such sums,
payable at such times and generally upon such terms as may be
agreed upon, with power for the liquidators to take securities for
the discharge of such debis or liabilities and to give complete
discharge in respect of all or any such calls, debts or liabilities.
(Amended by Ord. 1] of 1989)

163. (1) Subject to subsection (2), where any company s Liuidaiors may

SN . accept shares,
proposed to be or is in the course of being wound up altogether el asa
voluntarily, and the whole or a portion of its business or property  consideration for
. sale of property
1s proposed to be transferred or sold to another company, the  orcompany
liquidators of the first mentioned company may, with the sanction

of a special resolution of the company by whom they were
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appoinied, conferring on the liquidators either a general authority
or an authority in respect of any particular arrangement, receive in
compensation or part compensation for such transfer or sale,
shares, policies or other like interests in such other company for
the purpose of distribution amongst the members of the company
being wound up, or may enter into any other arrangement whereby
the members of the company being wound up may, in lieu of
receiving cash, shares, policies or other like interests or in addition
thereto, participate in the profits of or receive any other benefit
from the purchasing company; and any sale made or arrangement
entered into by the liquidators in pursuance of this section shall be
binding on the members of the company being wound up.

(2) Notwithstanding subsection (1) if any member of a
company being wound up who has not voted in favour of the
special resolution refecred 1o in that subsection expresses his
dissent from any such special resolution in writing addressed to the
liquidators or one of them, and left at the registered office of the
company not later than seven days after the date of the mecting at
which such special resolution was passed, such dissentient member
may require the liquidators to do such one of the following things
as the liquidators may elect, that is to say, either to abstain from
carrying such resolution into effect or to purchase the interest held
by such dissentient member at a price to be determined in manner
hereinafler provided, such purchase money to be paid before the
company is dissolved and to be raised by the liquidators in such
manner as may be determined by special resolution.

(3) No special resolution shall be deemed invalid for the
purpose of this section by reason that it is passed before or
concurrently with any resolution for winding up the company or
for appointing liquidators; but if an order be made within a year
for winding up the company by, or subject to the supervision of the
Court, such resolution shall not be of any validity unless it is
sanctioned by the Courl,

164, The price to be paid for the purchase of the interest of any
dissentient member may be determined by agreement, but if the
parties dispute the same, such dispute shall be settled by arbitration
in accordance with the provisions of the Arbitration Ordinance,

165. Where any company is being wound up by the Court or
subject to the supervision of the Court, any attachment, distress or
execution put forth against the estate or effects of the company
after the commencement of the winding up shall be void 1o ail

intents.
166. (1) Every conveyance or transfer of property, or charge

thereon made, every payment made, every obligation incurred, and
every judicial proceeding taken or suffered, by or against any
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company unable to pay its debls as they become due from its own
moneys in favour of any creditor, or of any person in trust for any
creditor, with a view 1o giving such creditor, or any surely or
Buarantor for the debt due to such creditor, a preference over the
other creditors shall, if the company making, taking, paying or
suffering the same is wound up under the provisions of this
Ordinance within three months after the date of making, taking,
paying or suffering the same, be deemed fraudulent and void as
against any liquidator in the winding up.

(2) Subject to the other provisions of this Ordinance with
respect to the avoidance of preferences, nothing in this Ordinance
shall invalidate, in the case of winding up—

(a) any payment by the company being wound up to
any of its creditors;

(b) any payment or delivery to the company being
wound up;

(¢) any conveyance or assignment by the ‘company
being wound up for valuable consideration;

} ‘ (d) any contract, dealing or transaction by or with the
: company being wound up for valuable considera-
tion:

! Provided that both the following conditions are complied with,
{ namely—

(i) that the payment, delivery, conveyance,
assignment, contract, dealing or transaction, as
the case may be, takes place before the date of
the presentation of a petition for winding up the
company in the case of a company being wound
up by the Court or subject to the supervision of
the Court, or a resolution for winding up the
company in the case of a voluntary winding up;
and

(if) that the person (other than the company) to, by,
or with whom the payment, delivery, convey-
ance, assignment, contract, dealing, or trans-

! action was made, executed, or entered into, has
not, at the time of the payment, delivery, con-
veyance, assignment, contract, dealing or trans-
action, notice of the company being unable to
pay its debts as they become due from its own
moneys before that time.

(3) Any conveyance or assignment made by any company
of all its estate and effects to trustees for the benefit of all or any of
its creditors shall be void to all intents.
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167. (1) Where, in the course of the winding up of any company
under this Ordinance, it appears that any past or present director,
secretary, official or other liquidator or any officer of such
company has misapplied or retained in his own hands or become
liable or accountable for any moneys of the company or been
guilty of any misfeasance or breach of trust in rclation to the
company the Court may, on the application of any liquidator or
any creditor or contributory of the company notwithstanding that
the offence is one for which the offender is criminally responsible
examine into the conduct of such director, secretary or other
officer and compel him to repay any moneys so misapplied or
retained or for which he has become liable or accountable together
with interest at such rate as the Court thinks just or to contribute
such sums of money to the assets of the company by way of
compensation in respect of such misapplication, retainer,
misfeasance or breach of trust as the Court thinks just.

(2) Where in the course of the winding up of any company
under this Ordinance, it appears to the Court on the application of
any liquidator, creditor or contributory that the company continued
to trade at a time when any past or present director knew or ought
reasonably to have known that the company was unable to pay its
debts as they fell due in the ordinary course of business the Court
may order such director to be made a contributory without Jimit or
subject to such limit as the Court deems just. (Inserted by Ord. 11
of 1989)

168. Repealed by Ord. 13 of 1985,

169. If it appears to the Court in the course of winding up by, or
subject to the supervision of the Court, that any past or present
director, secretary, officer or member of such company has been
guilty of an offence in relation to the company for which he is
criminally responsible, the Court may on the application of any
person interested in such winding up or of its own motion direct
the official liquidators or the liquidators (as the case may be) to
prosecute the offender and may order the costs and expenses to be
paid out of the assets of the company.

170. If it appears to the liquidator in the course of a voluntary
winding up that any Past or present director, secretary, officer or
member of such -company has been guilty of any offence in
relation to the company for which he is criminally responsible the
liquidator may, with the previous sanction of the Court, prosecute
such offender, and all expenses properly incurred by him in such
prosecution shall be payable out of the assets of the company in
priority to all other liabilities,
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7L If any person upon any examination upon oath or Penalty for
affirmation authorised under this Ordinance or in any affidavit, ™9

company, or otherwise in or about any matters zarising under this
Ordinance, wilfully and corruptly gives false evidence he shall be
guilty of an offence and liable on conviction to a finc of $5,000
and to imprisonment for two years,

Power of Court to make Rules

172, The Court may, as often ag circumstances require, make ~ Rulcs of Court
such rules concerning the mode of proceedings to be had for

winding up a company in the Court, as may from time to time

, scem necessary, but until such rules are made the general practice

l “of the Court, including the practice in use at the commencement of

i this Ordinance in winding up companies shall so far as the same is

applicable and not inconsistent with this Ordinance, apply to all
proceedings for winding up a company,

PART V]

REMOVAL OF DEFUNCT COMPANIES UNDER THIS ORDINANCE

! H 3 i Company not
; 173. Where the Registrar has reasonable cause to believe that a operating may be

! company is not carrying on business or is not in operation, hc may  siruck ofy
strike the company off the register and the company shall register

thereupon be dissolved. (Amended by Ord. 11 of 1989)

174, Where a company is being wound up, and the Registrar has SZTn”;’S{, f’n‘a‘;ﬂ

reasonable cause to believe either that no liquidator is acting, or bo struck off
that the affairs of the company are fully wound up, he may strike jegistor ifno

. iquidator ap-
the company off the register and the company shall thereupon be  pointed or sftsirs

dissolved. fully wound up

175.  The Registrar shall forthwith publish in the Gazette a notice ":uc israrto
10 the effect that the company in question has been struck off the  company being
register, the date on which it has been struck off and the reason  struckoff

therefor register

|

f 176. If a company or any member, creditor or interested party g‘c’d'“if;r“%cmbcr
i thereof feels aggrieved by the company having been struck off the or inleresied

| register in accordance with the provisions of this Ordinance, the Paty may ‘Dp'ge
} . . B @ Registrar to

! Registrar or the Court, on the apphcathn of such company, ey

| : member, creditor or interested party made within two years or such

i longer period not exceeding ten years as the Registrar may allow

[ from the date on which the company was so struck off, may if

i

i
l

satisfied that the company was at the time of the striking off
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thereof carrying on business or in operaticn, or otherwise that it is
just that the company be restored 1o the register, order the name of
the company to be restored to the register, on payment by the
company of a reinstatement fee equivalent to the original incor-
poration or registration fee, and on such terms and conditions as to
the payment of unpaid annual fees or otherwisc as the Registrar or
the Court may determine, and thereupon the company shall be
deemed to have continued in existence as if its name had not been
struck off; and the Registrar or the Court may by the same or any
subsequent order give such directions and make such provisions as
seem just for placing the company and all other persons in the
same position as nearly as may be as if the name of the company
had not been struck off. (Amended by Ord 11 of 1989)

177.  The striking.off the register of any company under the
provisions of this Ordinance shall not affect the liability (if any) of
any director, secretary, officer or member of the company, and
such liability shall continue and may be enforced as if the
company had not been dissolved.

178.  No liability shall attach for any act performed or thing done
by the Registrar in accordance with the provisions of this Part of
this Ordinance,

179.  Any property vested in or belonging to any company struck
off the register under this Ordinance shall after a period of twelve
months during which time no person has laid proper claim to the
same, vest in the Governor for the benefit of the Islands, and shall
be subject to the disposition of the Governor for the benefit of the
Consolidated Fund. (4mended by LN, 4171994)

PART VIi

EXEMPTED COMPANIES

180. A company may apply to be rcgistcréd as an excmpted
company, if its objects are to be carried out mainly outside the
Turks and Caicos Islands, (4mended by Ord. 1 of 1993)

181. (1) On being satisfied that the provisions of sectionsg 182,
183 and 184 have been complied with, the Registrar shall register
the company as an exempted company, and shall issue a certificate
to that effect.

(2) A centificate issued by the Registrar under subsection
(1) may contain the name of the exempted company in both the
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English language and a foreign language if—

(a) an application in that behalf is made to the Registrar
by or on behaif of the company or the proposed
company; and

(b) the application is accompanied with a translation of
the name of the company into the English language
certified in such manner and by such person as the
Registrar may require. ‘

(Inserted by Ord, 4 of ] 994)

(3) From the date of incorporation specified in the
certificate of incorporation, the subscriber or subscribers to the
memorandum of association, together with such other persons as
may from time to time become members of the exempted
company, shall be a body corporate by the name contained in the
memorandum of association, (Amended by Ord, 4 of 1994)

(4) From the date of incorporation specified in the
certificate of incorporation, an exempted company shall have
perpetual succession and a common seal but with such liability on
the part of the members to contribute to the assets of the company
in the event of its being wound up as is provided in this Ordinance,

(5) A certificate of incorporation of an exempted company
issued under this Ordinance shall be conclusive evidence that
compliance has been made with all the requirements of this
Ordinance in respect of incorporation and registration,

(6) Every copy of a memorandum of association filed and
registered in accordance with this Ordinance or any extract
therefrom certified under the hand and seal of the Registrar as a
true copy shall be received in evidence in any Court of the Islands

without further proof, .

) Memorandum of
182. (1) A proposed company applying for registration as an excmpled of
exempted company shall submit to the Registrar a memorandum of  companies
association which shall contain the following particulars—

{a) the name of the proposed company; and

(8) the address in the Islands at which the registered
office of the proposed com pany is to be situate; and

(¢) where the proposed company js to be limited by
shares—

(i) the amount of the capital of the company and
the number of shares into which it is divided
and the fixed amounts thereof if such shares
have a nominal or par value or the aggregate
consideration for which the said shares may be
issued if they are without nominal or par value;
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always provided that the said capital, or, as the
case may be, the aggregate consideration may
be expressed in and subscribed for in the cur-
rency of any country; and

(ii) a declaration that the liability of the members is
limited or, where the memorandum containg a
declaration in the terms specified in subsection
{3), a declaration specifying the liability of
members holding shares of each particular
class; or

(d) where the proposed company is to be limited by
Buarantee, a declaration that each member under-
takes to contribute to the assets of the company in
the event of the company being wound up during
the time that he is a member, or within one year
aflerwards, for the payment of the debts and liabili-
tics of the company contracted before the time at
which he ceases to be a member, and of the costs,
charges and expenses of the winding up of the
company, and for the adjustment of the rights of the
contributories amongst themselves—-

(i) such amount as may be required not exceeding
a specified amount to be therein namcd; or

(i) where the memorandum contains a declaration
in the terms specified in subsection ), an
unlimited amount; or

(e) where the proposed company is to be an unlimited
company, a declaration that the liability of its
members is unlimited.

(Amended by Ord, 1 of 1993 and Ord, ¢ of 1994)

(2) The name of a proposed company contained in its
memorandum  of  association may end with the words
“Internationa) Business Company” or the abbreviation “IBC”
which shall serve to identify it as an exempted company, (Inserred

by Ord. 21 of 1992)

(3) Where the capital of an exempted company limited by
shares is divided into shares of more than one class, the
memorandum of association may contain a declaration that in g
winding up of the company, the liability of the members holding
the shares of a particular class shall be unlimited either generally
or respecting specified classes of creditors of the company or
unlimited for a specified period of time. (Inserted by Ord 4 of
1994)

(4) Where an exempted company limited by guarantee has
more than one class of member, the memorandum of association
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may contain a declaration that in a winding up of the company the
amount of the undertaking of the members of a particular class
shall be unlimited either generally or respecting specified classes
of creditors of the company or unlimited for a specified period of
time. (Inserted by Ord, 4 of 1994)

183. A proposed exempted company applying for registration as
an exempted company shall submit 1o the Registrar a declaration
signed by a subscriber to the effect that the operation of the
proposed company will be conducted mainly outside the Islands,

184, A proposed company applying for registration as an
exempted company shall tender such registration fee as may be
prescribed. (dmended by Ord, 4 of 1994)

outside the Isfands, may by special resolution elect to be treated as
an exempted company and may thereupon apply for registration as
an exempted company under this Part, (Tnserted by Ord. 11 of 1989
and Amended by Ord. ] of 1993)

(2) Upon payment of the fees prescribed for the first
registration of an exempted company having the same nominal
capital and upon the Registrar certifying that it has been
established to his satisfaction that the company is in full
compliance with the provisions of this Ordinance and that
thenceforth it is able and intends to carry on business mainly
outside the Islands, he shall register it as an exempted company
and all documents filed previously by the company which are not
applicable to, or required to be filed by, exempted companies shall
be returned to the registered office of the company. (Inserted by
Ord. 11 of 1989)

(3) A company which elects in accordance with subsection
(1) shall on compliance with the foregoing provisions of this
section be deemed to be for all purposes an exempted company
and shall thenceforth comply with the provisions of this Part
accordingly. (Inserted by Ord, 11 of 1989)

185, (1) Subject to subsections (2) and (3) and to any other

specific provision of this Ordinance, all the pravisions of this
Ordinance shall apply to exempted companies.

(2) The following provisions of this Ordinance shall not

800
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Revision Date: 18 May {99

apply to exempted com panies—

Memorandum of association of a company limited by
shares

Memorandum of association of a company limited by
guarantee

Objects of memorandum of association may be altered by
special resolution ‘

Memorandum of association of ant unlimired company
Special resolution for reduction of share capital
Company registry to include detalils of capital and shares
Registration

Power (o issue redeemabie preference shares
Definition of member

Transfer by personal representative

Register of members

Annual list of members, and return of capital, shares etc.
Penalty on company not making returns

Inspection of register

Remedy for improper entry or omission of entry in
register

Notice 10 Registrar of rectification of register

Register to be evidence

Notice of situation of registered office

Publication of name of company

Register of morigages

Register of directors and officers:

Penalty on company nor keeping a reglster of directors .
General meetings

Circumstances in which company may be wound up by
Court

Definition of foreign companies

Documents, etc., to be delivered 10 Registrar by foreign
companies

Registration of foreign companies incorporated in a
Joreign country

Return (o be delivered to Regisirar where documents,
efc., oltered '

Obligation 1o state name of company, whether limited,
and country where incorporated

Service on foreign company to which Part X applies
Deeds executed out of and within the Islands

Removing company's name from register

Penalties for failing to comply with provisions of Part X
Interpretation of Part X

(Amended by Ords. 5 of 1990 and 4 of 1994)
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’(3) Exempted contpanies are excempted from the provisions
of section 71 (Evidence of proceedings of meelings) insofar ag they

relate to-—
(a)
(®)

4 A

ordinary resolutions;

minutes of annual general meetings and meetings of
directors.

proposed exempted company when making its

application under section 180, or an exempted company by special

resolution in
more, but not

general meeting, may elect to be bound by one or
all, of the provisions of this Ordinance from which it

is.excmpted by this section or by any other specific provision of
this Ordinance and from the time of the passing of such resolutjon

the company

shall be s0 bound unless and until such time az the

company rescinds such resolution by a special resolution in
gencral meeting.

The shares of an exempted company may be either non-

()
negotiable in

which case they shall be transferred only on the

books of the company, or they may be negotiable or to bearer:

Provided that no share shall be issued as negotiable or to
bearer unless the same shall be fully paid and non-assessable,

(6) Negotiable or bearer shares of an exempted company
may be exchanged for non-negotiable shares and vice versq,

(Substituted by Ord, 1} of 1989 and

Amended by Ords. 5 of 1990 and 4 of 1994)

186. An exempted company may by special resolution alter its
randum of association, and shall within one month from the
date of such special resolution deliver to the Registrar a certified

copy thereof,

187, In January of each year after the year of its registration each
exempled company shall furnish to the Registrar a return which
shall be in the form of a declaration that—-

(@

(%)

()

since the previous return or since registration, as the
case may be, there has been no alteration in the
memorandum of association, other than an altera-

reported in accordance with section 186;

the operations of the exempted company since the
last return or since registration of the exempted
company, as the case may be, have been mainly
outside the Islands; and

the provisions of sections 191 and 192 have been
and are being complied with,

802
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188. Every exempted company shall Pay the prescribed annual
fee at such times and in such manner as may be prescribed.
(Substituted by Ord 4 of 1994)

189, (D) Subject to the provisions herein comained any
exempted company which faifs to comply with the provisions of
section 187 or 188 shal| be deemed to be'a defunce company, and
shall thereupon be dealt with as such in &ccordance with the
provisions of Parnt VI, but without prejudice to jts being registered
again as though it were being registered for the first time;

Provided that. ap exempted company to which this
subsection applies may before the expiration of the period of
notice given to it under subsection (2) notify the Registrar that it
has passed a resolution under section 190A and upon the payment

company and the provisions of this Ordinance shal) apply to it
accordingly. (Substituted by’Ord. 11 of 1989 ang Amended by Ord, 5
of'1990)

190, (1) Ifany declaration under section 183 or 187 contains any
false statement or misrepresentation of a material matter the
company shall on proof thereof be liable to be dissolved
immediately and removed from the register, and in sych case any
fee tendered under section 184 or 188 shall be forfeited and paid
into the Consolidated Fund.

permits the making of any such declaration knowing it to be false
shal} be guilty of an offence and liable on Summary conviction to g
fine of $1,000 and to imprisonment for three months,

giving notice of such special resolution to the Registrar (and
paying the prescribed fee, if any) the Company, if in fyj]
compliance with the provisions of this Ordinance, shal) thenceforth

treated as 3 company which is not an exempted company angd
the provisions of thig Ordinance shal] apply accordingly, (Jnserteqd
by Ord 1} of 1989)
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business of the exempted company carried on outside the slands
or where such trade is of a minor nature:

Provided that nothing in this section shal) be construed so ag
10 prevent the cxempted company effecting and concluding

powers nccessary for the carrying on of its business outside the
Islands or trading with other exempted companies,

192, (1) Every exempted company * shall appoint a repre-  Exempted

. . . N company 1o have
Sentative resident in the Islands for the purpose of accepling  representative
service of any process. Such representative shall be a natural };;'g;';““

person of full capacity or a company other than an exempted
company, ‘

(2) Within thirty days of submitting jts memorandum of
association to the Registrar under section 182 an exempted
company shall notify the Registrar of the name and address in the
Islands of jts representative and shal) notify the Registrar within
seven days of any change in such name or address.

Registrar by a4y company shall be deemed to be the person upon
whom the service on the company of any proceeding, notice or any

(4) For the purposes of the application of section 42 to any
exempted company, the address of its representative notified under
this section shall be deemed to be its registered office,

(Substituted by Ord, 1] of 1989)

193. An exempted company is prohibited from making any

Prohibited sale

invitatj ic i : . f securities
Invitation to the public in the Islands to subscribe for any of jfg  °f securitic
shares or debentures,

194 lf. an exempted company carries on any business in the f:g;{ggfg;

respect of the contravention) the cxempted company, and every
director, secretary and officer of the exempted company who s
responsible for the contravention shall be guilty of an offence and
may on summary conviction be liable to & fine of $100 for every
day during which the contravention occurs or continues and the

business conirary
lo provisions of
Pan Vi

Powers of an

exempled
or otherwise acquire, own and hold, sell, lend, exchange, transfer coﬁ‘pfncy
or otherwise deal in and with its own shares but no excmpted ;‘ﬁ‘:ﬁ;ﬁf”“

company may redeem or purchase its own shares except in
accordance with section 198,
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() If an exempted company (hercinafer called “the first

i . company™) holds a majority of the shares which confer the right to

! vote in the election of directors of another exempted company

(hereinafter called “the second company”) and if the second

| ; company holds ‘any shares in the first company, the second

{ L company shall not exercise any right conferred by the last

4 mentioned shares to vote on any resolution, whether special or

. » ordinary, or to be counted for purposes of determining whether a

E o quorum exists, and any purpoerted exercise of any such right shall
{ i be invalid and ineffoctual for any purposes:

Provided that this subsection shall not apply to any shares
held by a company solely in a fiduciary capacity,
(Substituted byOrd. 110f 1 9589)

specified—

o [ 5}‘5“;;?"‘(’" °f 195A.'(1) In this section and in section 195B, unless otherwise
]

{ i “charge” means charge, mortgage, dcbenture or other
: encumbrance or any other form of security ‘interest, fixed or
floating, over property other than an interest arising by
operation of law, and a reference to the creation of a charge
includes a reference to the acquisition of property which is

the subject of a charge;

{ ! ’ “company” means exempted company;
P : “property” includes undertaking,

(2) A company may create a charge over its property,
. whether existing or future and wherever situate, in accordance
: . with the law chosen by the company, and the charge shall be
: j

| binding on the company in accordance with the requirements of
i the chosen law,

(3) The company, or any other person with the consent of
the company shall, if it ig desired to register the charge, pay to the

Registrar the prescribed fee and file with the Registrar, in the
4 prescribed form, a notice in duplicate containing the following
% : : particulars—
: : (a) in the case of a charge created by the company, the
f date of its creation, and in the case of a charge
E i , which is existing on property acquired by the
’ company, the date of the acquisition of the
property;

(b) the amount secured by the charge;

(¢) a description of the property charged sufficient to
identify that property;

" This section was not in force as at the Revision Date,
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(d) the name and address of the company (and its
company registration number), the person filing the
particulars (if different from the company) and the
person having an interest in the charge; and

(e)

details of any prohibition or

contained in the instrument (if any) creating the
charge on the power of the company to create any

thé charge in respect of w

priority to or equally with
hich the filing is made,

and the person filing notice of particulars of a charge may also file
the name and address of the person who has custody of the original
or true copy of the instrument (if any) by which the charge is

created,

(4) The Registrar shall keep, with respect to each company,
a register of charges and he shall, forthwith on the receipt of notice
of the particulars of a charge, endorse on the duplicate the date and

in the register; and the

date and time of entry in the register shall be deemed to be the date
and time when the Registrar certifies the receipt of the particulars.

(5) The

Registrar shall, on entering in the register the

particulars of the charge, forthwith issue 1o-the company and to the
person filing the particulars (if different from the company) a

certified extract from

time when the Registrar certifies the receipt of the particulars,

r of priority, the Registrar

may refuse registration until he has heard and determined the

(7) Where any person propasing to take a charge over the

property of a company has, with the consent

in writing of the

company, applied in the prescribed form to the Registrar for a stay
of the registration of any notice of particulars of a charge affecting

806
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(9) Where the debt in respect of which a charge registered
under this section was created is paid in whole or in part, or where
the property charged is released from (he charge or ceases to form

(10) Where it is desired o file a cedificate pursuant to
subsection (9) and—

(a) the person disclosed on the register to have an

tnterest in the charge refuses to sign or autharise a
Person to sign on his behalf, or cannot be found; or

(b) the company refuses (o authorise a person to sign on
its behalf;

the Court may, on the application of the company or of any other
person having an interest in the charge, and on such terms as it
considers just, authorise the filing of the certificate without that
signature.

(11) The Registrar shall, on the receipt of a certificate filed
pursuant to subsections (9) or (10), and on the receipt of such
evidence in support of the certificate as he thinks fit, enter in the
register of charges a memorandum of satisfaction in whole or in
part, or a memorandum of the fact that the property charged has
been released from the charge or has ceased to form part of the
property of the company concemed, as the case may. be, and he
shall note in the memorandum the date of the receipt of the
certificate,

(12) The Registrar shall issuc 1o the company, to the person
entitled to the benefit of the charge and to any other person
disclosed on the register to have an interest in the charge a copy of
the memorandum entered pursuant to subsection (11).

(13) A company or any other person having an interest in a
charge registered under this section may apply to the Court for the
rectification of any omission or misstatement of any particular

varying the registered particulars, and subsections (4), (5) and (9)
shall have effect accordingly.
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(15) A person taking a charge over the property of a
company shall be taken to have notice of any matter disclosed on
the register,

(Inserted by Ord, 13 of 1997)

1958, () Any proceedings taken in the Islands in relation to a
charge over the property of a company where the property is
affected by more than one charge shall be govemed by the law of
the Islands and, notwithstanding the Provisions of any other law, in
any such proceedings the following provisions shall apply—

(a) charges created prior to the date on which this
section comes into force shall continue to rank in
the order in which they would have ranked had this
section not come into force, and where they would
have taken priority over a charge created on or after
the date on which this section comes into force they
shall continue to take such priority after the coming
into force of this section;

(b) charges created on or after the date on which this
section comes into force and registered under thig
section shall rank in order of the date and time of
entry in the register as provided in section 195A
(4), and shall take priotity over an unregistered
charge created on or after the date on which this
section comes into force, so however that a floating
charge registered under this section shall not take
priority over a fixed charge created after the
registration of the floating charge (whether or not
the fixed charge is itself registered) unless in
respect of the floating charge there is entered on the
register a prohibition or restriction mentioned in
section 195A(3)(e);

(c) charges created on or afler the date on which this
section comes into force but which are unregistered
shall rank among themselves in the order in which
they would have ranked had this section not come
into force, so however that where any of such
charges is subsequently registered paragraph (3)
shall apply.

(2) Nothing in this section shall be construed so as to
require the registration, in order to preserve its priority, of a charge
created prior to the date on which this section comes into force and
the registration of such a charge shall not affect its priority
pursuant to subscction (1)/a).

" This section was not in force as at the Revision Date.
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3) Notwithstanding subsections (1} and (2), the parties to a
registered charge may, with the consent in writing of the person

determining the order of priority in relation to the property
affected and shall be noted in the register,

(4) Where a company incorporated prior to the date on
which this section comes into force has not created a charge which
remains in existence at that date over any of jis property, the
company may file a declaration to that effect with the Registrar,
and charges created and registered on or after that date shall rank
in accordance with subsection (1)(3).

after that date, whether registered or unregistered, as provided in
subsection (1)(a), and the person entitled to the benefit of a charge
created on or after that date may demand repayment forthwith by
the company of the sum secured by the charge, together with
interest, and the company shall satisfy the demand,

(Inserted by Ord, 13 o/ 1997)

Repeated 196.  Repealed by Ord. 4 of 1994,
Exemption from 97, (1) For a period of twenty years from its date of incorpora-
taxes tion an exempted company shall be exempt from—

{a) any tax or duty to be levied on profits or income or
on capital assets, gains or appreciations; and

(&) any such tax or duty, or tax in the nature of estate
duty or inheritance tax, payable on the shares,
debentures or other obligations of a company,

(2) The exemption from taxes or duties conferred by
subsection (1) shall—

(a) be evidenced by a certificate issued al no extra
charge in the name of the Governor;

(&) not apply so as to exempt a company from increases
in fees charged under this Ordinance; and

809 TC00323
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(c) not apply so as to exempt from any tax on land a
company or corporation that is a land holding cor-
poration as defined in the Land Holding Companies
(Share Transfer Duty) Ordinance,

(3) Nothing in this section shall be construed as exempting
any person ordinarily resident in the Islands from the provisions of
any Ordinance imposing any tax,

, () An cxempted company registered before 2 August,
1993" may—

(@) if it had obtained the undertaking referred to in the
original section 197, at any time after 2 August,
1993 and before the expiration or the lapsing of the
undertaking; or

(b} if it had not obtained such undertaking, at any time
after 2 August, 1993;

apply to the Registrar for the certificate referred to in subsection
(2), on payment of a fee of $100, and such certificate shall have
effect for 20 years from the date of issue.

(Substituted by Ord, 1 af 1993)

198. (1) Subject to the provisions of this section, an exempted
company may, if authorised to do so by its articles of association,
issue shares which are to be redeemed or are liable to be rcdeemed
at the option of the company or the shareholder,

(2) Subjcct to the provisions of this section, an exempted
company may, if authorised to do so by its articles of association,
purchase its own shares, including any redeemable shares.

(3) (a)No share may be redecmed or purchased unless it is
fully paid.

(b) An exempted company may not redeem or purchase
any of its shares i as a result of the redemption or
purchase there would no longer be any other mem.-
ber of the company holding shares,

(¢) Redemption of shares may be effected in such man-
ner as may be authorised by or pursuant to the
company's articles of association,

(d) If the articles of association do not authorise the
manner of purchase, an exempted company shall
not purchase any of its own shares unless the man-
ner'of purchase has first been authorised by a spe-
cial resolution of the company in general meeting,

' This is the date when Ord. 1 of 1993 commenced, and repealed and
replaced section 197,
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(e) The premium (if any) payable on redemption or
purchase must have been provided for out of the
profits of the company or out of the share premium
account of the company before or at the time the
shares are redeemed or purchased,

() Subject to the provisions of subsection (5) shares
may only be redeemed or purchased out of profits
of the company or out of the proceeds of a fresh
issue of shares made for the purposes of the
redemption or purchase,

(&) Shares redeemed or purchased under this section
shall be treated as cancelled on redemption or pur-
chase, and the amount of the company's issued
share capital shall be diminished by the nominal
value of those shares accordingly; but the redemp-
tion or purchase of shares by a company is not to be
taken as reducing the amount of the company's
authorised share capital.

(h) Without prejudice to paragraph (g), where an
exempted company is about to redeem or purchase
shares, it has power to issye shares up to the nomi-
nal value of the shares to be redeemed or purchased
as if those shares had never been issued:

$0 far as relates to fees payable on or accompanying the filing of
any return or list, be deemed to have been jssued in pursuance of
this subsection if the old shares are redeemed or purchased within
one month after the issue of the new shares,

(4) (a) Where under this section shares of an exempted
company are redeemed or purchased wholly out of
the profits of the company, the amount by which its
issued capital is diminished in accordance with
paragraph (g) of subsection (3) on cancellation of the
shares redeemed or purchased, shall be transferred to
a reserve called “the capital redemption reserve”,

(b) If the shares are redeemed or purchased wholly or
partly out of the proceeds of a fresh issue and the
aggregate amount of those proceeds is Jess than the
aggregate nominal value of the shares redeemed or
purchased, the amount of the difference shall be
transferred to the capital redemption reserve,

(¢} Paragraph (B) does not apply if the proceeds of the
fresh issue are applied by the company in making a

811
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purchase of its own shares in addition 1o 5 payment
out of capital under subsection (5).

The provisions of this Ordinance relating to the
reduction of the share capital of an exempted com-
pany shall apply as if the capital redemption reserve
were paid-up share capital of the company, except
that the reserve may be applied by the company in
paying up its unissued shares to be allotted to
members of the company as fully-paid bonus
shares,

Subject to the provisions of this section, an
exempted company may, if so authorised by its arti-
cles of association, make a payment in respect of the
redemption or purchase of its own shares otherwise
than out of its profits or the proceeds of a fresh issue
of shares.

References in the succeeding provisions of this sub-
section to payment out of capital are, subject to
paragraph (7), 1o be read as referring to any payment
so made, whether or not it would be regarded apart
from this subsection as a payment out of capital.

The amount of any payment which may be made by
an exempted company out of capital in respect of
the redemption or purchase of its own shares js
such an amount as, taken together with—

(i) any available profits of the company which are
being applied for the purposes of the redemp-
tion or purchase; and

(ii) the proceeds of any fresh issue of shares made
for the purpose of the redemption or purchase,

is equal to the price of redemption or purchase, and
the payment out of capital permitted under this
paragraph is referred to in the succeeding piovi-
sions of this subsection as the capital payment for

any available profits before making any payment.

Subject to paragraph (), if the capital payment for
shares redeemed or purchased and cancelied js less
than their nominal amount, the amount of the
difference shall be transferred to the company's
capital redemption reserve,

Subject to paragraph (), if the capital payment is
greater than the nominal amount of the shares
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redeemed or purchased and cancelled the amount of
any capital redemption reserve, share premium
account or fully paid share capital of the company
may be reduced by a sum not exceeding, or by
Sums not in the aggrepate exceeding, the amount by
which the capital payment exceeds the nominal
amount of the shares,

(0 Where the proceeds of a fresh issue are applied by
an exempted company in making any redemption or
purchase of its own shares in addition 10 a payment
out of capital under this subsection, the references
in paragraphs {d) and (e) to the capital payment are
to be read as referring to the aggregate of that pay-.
ment and those proceeds,

(6) A payment out of capital by an exempted company for

(7) (a) Where an exempted company js being wound up and
at the commencement of the winding up any of its
shares which are or arc liable to be redeemed have
not been redeemed or which the company has agreed
to purchase have not been purchased, then subject to
the following provisions of this subsection the terms
of redemption or purchase may be enforced against
the company; and when shareg are redeemed or pur-
chased under this subsection they shall be treated as
cancelled; ‘

Provided that this paragraph shall not apply jf—

(i) the terms of redemption or purchase provided
for the redemption or purchase to take place a1
a date later than the date of the commencement
of the winding up; or

(ii) during the period beginning with the date on
which the redemption or purchase was to have
taken place and ending with the commencement

- of the winding up the company could not at any
time have lawfully made a distribution equal in
value 1o the price at which the shares were 1o
have been redeemed or purchased,

{b) There shall be paid in priority 1o any amount which
the company is liable by virtue of paragraph (g} 1o
pay in respect of any shares—
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(1) all other debys and liabilities of the company
(other than any due to members in their char-
acter as such); and

(i} if other shares canry rights whether as to capital
Or as to income which are preferred to the rights
as to capital attaching to the firgt mentioned
shares, any amount due in satisfaction of those
preferred rights,

but, subject to that, any such amount shall be paid
in priority to any amounts due to members i satis-
faction of their rights (whether as to capital or
income) as members,

preference shares issued by an
exempted company before 3] December, 1989 are
subject to redemption in accordance with the provi-
sions of this section,

() Any capital redemption reserve fund established by

Bn exempted company before 31 December, 1989
is to be known as the company's capital redemption
reserve and be treated as if it had been established
for the purposes of subsection (4); and accordingly,
a reference in any law, the articles of association of
any company or any other instrument to a com-
pany's capital redemption reserve fund is to be
construed as a reference to the company’s capital
redemption reserve,
(Substituted by Ord, 1] of 1989)

PARTVIIA

LiMiTeD Ligg ComMpANIEs

198A.(1) An exempted company may at any time apply to the
Registrar to be registered as a limited Jife company,

(2) An application may also be made under subsection (1)
at the same time as an application is made— -

(a) to register a Proposed company as an exempted

company under section 180;

(b) to re-register a non-exempted company as an

exempted company under section 184A; or

(¢) to register a foreign company as being continued in

the Islands as if it had been incorporated as an
exempted company under section 205,

814
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(3) An application under subsections (1) and (2) shall in
addition to any other fee that may be payable, be accompanied by
an application fee of $100.

(Inserted by Ord, } of 1993)

198B.(1) The Registrar shalf register as a limited life company an
exempted company that has made an application under section
198A—

fa) where the company was not already registered as a
company prior to the application, jf—

(i) it has at least two subscribers;

(i) the memorandum of association of the company
limits the life of the company to a period of 50
years from the date of jts incorporation or less;
and

(iif) the name of the company includes at its end
“Limited Life Company” or the abbreviation
“LLC”; or .

(b) where the company was already registered as a
company prior 1o the application, if—

(i) the Registrar has been supplied with a declara-
tion that it has at least two members;

(i) the Registrar has been supplied, where the
duration of the company is not already limited
to a period of 50 years or less, with a certified
copy of a special resolution of the company
altering its memorandum of association to limit
the duration of the company to a period of 50
years from the date of its incorporation or less;
and

(iii) the Registrar has been supplied, in accordance
with section 30, with a copy of a special reso-
lution of the company changing its name to a
name that includes at its end “Limited Life
Company” or the abbreviation “LLC”,

(2) On registering an exempled company as a limited life
company the Registrar sha}]—

(@) in the case of a company referred to in subsection
(Dya), certify in the certificate of incorporation
issued in accordance with section 26(1) or the cer-
tificate of registration by way of continuation
issued in accordance with section 205 that the com-
pany is registered as a limited life company; and
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() in the case of a company referred to in subsection
(1)(h), certify under hig hand and sea] of office that
the company is registered as a limited life company
stating the date of such registration.

(3) A special resolution passed for the purpose of
subsection (1)(8)(iii) has no effect until the company is registered
as a limited fife company,

(Inserted by Ord, | of 1993)

198C. A limited life company may by special resolution alter jts
memorandum  of associatign extending the duration of the
company to such period or periods not exceeding in aggregate 150
years from the date of the incorporation of the company. (/nserted
by Ord, | o/ 1993)

198D. (1) The articles of association of a limited life company
Mmay prohibit. the transfer of any share or other interest of 3
member of the company absolutely or may provide that the
transfer of any share or other interest of a member requires either
the unanimous resolution of gj) the mcmbers, or 3 resolution

passed by such proportion of the members as the articles may

specify.

(2) The articles of association of a limited life company
may providc that a Person ceases to be a member of the company
upon the happening of any one or more of the events specified in
the articles, and may further provide that the rights of such former
members shall be limited to an entitlement to reccive such value
for their shares in the company as may be detcrmined by the
articles of association,

(3) The articles of association of a limited life company
may provide that the affairs of the company may be managed by
its members in their capacity as such, or by some person
ignated as manager with such rights, powers and dutics as may
be specified in the articles; and in such g case the company shal) be
exempt from the Tequiremients of section 18A. (Inserted by Ord. 4
of 1993 and Amended by Ord. 4 of 1 994)

(9) The articles of association may designate a person 1o be
the liquidator of the company in the event of the com pany being in
dissolution pursuant to scction 198E,

dissolution of such a company may be discontinyed by the
unanimous resolution of all the members of the company passed
within 30 days of the events specified in section 198E(1)(c),
resolving to discontinue the winding up and dissolution “and

816
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continue the existence of the company as if the winding up and
dissolution had never occurred:

Provided that no such resolution shall be effective unless
there remain not less than two members of the company,
Vindrgupofa  1ggp (1) A limited Iife company shall automatically and without
imited life . . . s f
company further action be in voluntary winding up and dissolution—

(a) when the period fixed for the duration of the com-
pany expires;

(6) if the members of the company pass a special rego-
lution requiring the company to be wound up and
dissolve; or

(¢) subject to any contrary provisions in the articles of
- association, upon the happening of any one or more
of the following events—

(i) the bankruptcy, death, insanity, retirement,
resignation, withdrawal, expulsion, termination,
cessation, or dissolution of a member;

(i) the transfer of any share or other interest in the
company in contravention of the articles of
association;

(iii) the redemption, repurchase or cancellation of
all the shares of a member of the company; or

(iv) the occurrence of any event (whether or not
relating to the company or a member) of which
it is provided in the articles of association that
the company is to be dissolved.

(Amended by Ord, 4 of 1994)

(2) The provisions of sections 130 to 147 inclusive, shall

the winding up and dissolution of a limited Jife company
to the extent that they arc not excluded or modified by subsections
(3. (4), (5), (6) and (7). (Amended by Ord. 4 of 1994)

(3) Sections 130 and 13] shall not apply to the winding up
and dissolution of a limited life company. (Amended by Ord, 4 of
1994)

(4) Section 132 shal apply to a limited life company as if
the words “except transfers made to or with the sanction of the
liquidator or” were omitted. (Amended by Ord. 4 of 1994)

(5) Where a limited life company is in winding up and
dissolution by virtue of subsection (1) the person, if any,

designated in’ the articles of association, shall without further
action become the liquidator, failing which the dircctor or, as the
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case may be, the manager shall without further action become the
liquidator, failing which the provisions of section 142 shal] apply.

(5a) Where a person has without further action become the
liquidator pursuant to subsection (2), section 134(3) and (¢) shall
not apply. (Inserted by Ord, 4 of 1994)

(6) Section 134¢e) shall apply to a jimited }ife company as
if the words “except in so far as the company in general meeting or
the liquidators may sanction the continuance of such powers” were
omitted,

(7) Any reference to the passing of a resolution for the
winding up of 2 company in sections 130 to 147 inclusive, shall be
construed as including a reference to the happening of an event
causing a limited life company to be wound up and dissolved,

(8) The liquidator of a limited life company, or in the event
of there being no liquidator, the director, or as the case may be, the
manager of the company shall cause to be published in the Gazerse
notice of the winding up and dissolution of a company pursuant to
this section but failure to so publish the same shall not prejudice
the validity of the winding up and dissolution, (Tnserted by Ord. 4
of 1994)

(Inserted by Ord, 1 of 1993 and Amended by Ord. 4 of 1994)

198F. (1) A company ceases to be a limited life company if— g‘;’,‘f‘ﬂ;‘;ﬁ" of

(a) the Registrar removes its name from the register
under section 206; or

(b) the Registrar issues a certificate of change of name
in accordance with section 30(2) which records a
change of name for the company that does not
include at its end “Limited Life Company” or
“LLC”; or

(¢) the company passes a special resolution to alter its
memorandum of association to provide for a period
of duration for the company that exceeds or is
capable of exceeding 150 years from the date of its
incorporation;

and in the case of paragraph (B) or (c) the company pays a
deregistration fee of $100,

(2) On a company ceasing to be a limited life company-—

(a) the Registrar shall, where the company has ceased
to be a limited life company by virtue of subsection
(1)B) or (c), issue to the company a certificate of
incorporation altered to meet the circumstances of
the case; and
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! (b} the certificate issued by virtue of section 198B(2)
: ceases o have effect.

special resolution passed for the purpose of
subsection (1)(c/ has no effect unti] a certificate of incorporation is
issued by the Registrar under subsection (2)(a).

{Inserred by Ord, | of 1993)

___,_m,.m
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e
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{
! f“g";;’.s to 198G, Notwithstanding section 185(2), the provisions, of section
limited lite 38 shall apply to a limited life company. (Inserteq by Ord. 1 of
company }993)
I Definition 198H. In this Part, unless the context otherwise requires, “transfer”
means with respect to any shares, the transfer, sale, assignment,
! mortgage, creation or permission to subsist of any pledge, lien,
f charge or encumbrance over, grant of any option, interest or other
I ! rights in, or other disposition of any such shares, any part thereof
i : Or any interest therein, whether by agreement, operation of law or
'~ otherwise, (Inserted by Ord. 1 of 1993)
!
) PART V1I]
CONFIDENTIAL RELATIONSHIPS
IN RELATION 170 EXEMPTED COMPANIES
Interpretation 199. In this Part, unless the context otherwise requires—
Cop. 11k “bank” and “financial institution” have the meanings ascribed to
\ .

! them in the Banking Ordinance;

“business of a professional nature” includes the relationship

between a professional person and a principal, however the
latter may be described;

“confidential information” includes information concerning an
{ property which the recipient thercof is not, otherwise than

| in the normal course of business, authorised by the principal
E to divulge;

“eriminal” in relation to an offence means an offence contrary to
E the criminal law of the Islands;

Lo “normal course of business” means the ordinary and necessary

routine involved in the efficient carrying out of the instruc-
tions of a principal including compliance with such laws
and legal process as arises oyt of and in connection there.

; with and the routine exchange of information between
| ; licensees;
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“principal” means a Persen who has imparted to another
confidential information in the course of the transaction of
business of a professional nature;

“professional person” includes a public or government official, a
bank, a trust company, an attomney, an accountant, an estate
8gent, an insurer, a broker and every kind of commereial

employ or control of such person for the purpose of his
professional activities;

“property” includes every present, contingent and future interest or
claim, direct or indirect, legal or equitable, positive or
negative, in any money, moneys worth, realty or personalty,
movable or immovablc, rights and securities thercover and
all documents and things evidencing or relating thereto,

(Amended by LN, 41/1 994)

(2) This Part of this Ordinance has no application to the
seeking, divulging or obtaining of confidential information—

(a) in compliance with the directions of the Supreme
Court pursuant to section 201;

{8) by or to—

(i) -any professional person acting in the normal
course of business or with the consent, express
or implied, of the relevant principal;

(ii) a police officer of the rank of Inspector or
above investigating an offence committed or
alleged to have been committed within the
jurisdiction;

(iii) a police officer of the rank of Inspector or
above, specifically authorised by the Governor
in that behalf, investigating an offence com-
mitted or alleged to have been committed out-
side the Islands, which offence, if it had been
committed in the Islands, would have been an
offence against its laws;

(iv) the Permanent Secretary, Finance, or, in rela-
tion to particular information specified by the

820
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Governor, such other person as the Governor
may authorise; (Amended by LN, 4171994

(v) a bank or financial institution in any proceed-
ings, cause or matter when and to the extent to
which it is reasonably necessary for the protec-
lion of the bank's interest, either as against its
customers or as against third parties in respect
of transactions of the bank or financial instity-
tion for or with its customers;

(vi) the relevant professional person with the
approval of the Permanent Secretary, Finance,
when necessary for the protection of himself or
any other person against crime; (dmended by
LN. 41/1994)

(¢) in accordance with the provisions of this or any
other Ordinance.

201, (1) Whenever a person intends or is required to give in
evidence in, or in connection with, any proceeding being tried,
inquired into or determined by any court, tribunal or other
authority (whether within or ~ without the Islands) of any
confidential information within the meaning of this Part of this
Ordinance, he shall before so doing apply for directions and any
adjournment necessary for that purpose shall be granted. (dmended
by Ord. 11 of 1989)

(2) Application for directions under subsection (1) shall be
made to, and be heard and determined by, a Judge of the Supreme
Court sitting alone and in camera, At least seven days’ notice of

(3) Upon hearing an application under subsection 2) a
Judge shall direct—

(a) that the evidence be given; or
(8) that the evidence shall not be given; or

(c) that the evidence be given subject to conditions
which he may specify whereby the confidentiality
of the information js safeguarded,

(4) In order to safeguard the confidentiality of a statement,
answer or testimony ordered to be given under subsection 3¥c) a
Judge may order—

821
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(@) divulgence of the statement, answer or testimony to
be restricted to certain named persons;

(6) evidence to be taken in camera;

fc) reference 1o the names, addresses and descriptions
of any particular persons to be by alphabetical
letters, numbers or symbols representing such per-

sons, the key to which shall be restricted to persons
named by him.

(6) In considering what order to make under this section a
Judge shall have regard to—

(a) whether such order would operate as a denial of the

rights of any person in the enforcement of a just
claim;

(b) any offer of compensation or indemnity made to
any person desiring 1o enforce a claim by any per-
son having an interest in the preservation of secrecy
under this Part of this Ordinance; and

(c) in any criminal case, the requirements of the inter-
ests of justice.

(7) In this section, unless the context otherwise requires—

“court” includes a Judge and a Magistrate, and, except arbitrators,
all persons legally authorised to 1ake evidence;

“given in evidence” and its cognates means make a statement,

answer an interrogatory or testify during or for the purposes
of any proceedings;

“proceeding” means any court proceeding, civil or criminal, and
includes a preliminary or interrogatory matter leading to or
arising out of a proceeding.

202. (1) Subject to the provisions of section 200(2), whoever—

(a) being in possession of confidential information
however obtained;

(i) divuiges it; or
(ii) attempts, offers or threatens to divulge it; or

{b) wilfully obtains or attempts to obtain confidential
information,

8§22

LAWS OF TURKS & N
CAICOS SLaNDs Comgames CAP. 122
Revision Daie’ 15 May 1558 - T )

Offences and
penalties

 TC00336



Case: 11-56430

02/07/2013 ID: 8504473

DktEntry: 30-4  Page: 174 of 290

Case 8:10-cv-00479-RGK-FFM  Document 71-3  Filed 06/1 0/11 Page 106 of 188 Page ID

106

Regulationy

Altomncy
General's fiat

Continuation in
the Islands of
compiny
incorporated
clscwhere

#:4677

. . , LAWS OF TURKS &
CAP. 122 Companies CAICOS ISLANDS
Revision Date: 18 May 1998

shall be guilty of an offence and liable on summary conviction to 3
fine of 35,000 and 1o imprisonment for two years,

2 thcvcr commits an offence under subsection (1) and

forfeiture of the reward.

(3) Whoever, being in possession of confidential
information clandestinely, or without the consent of the principal,
makes usc thereof for the benefit of himself or another shall be

penalty prescribed in subsection (2) and for that purpose any profit
accruing to any relevant transaction shall be regarded as a reward,

(4) Whoever being a professional person, entrusted as such
with confidential information, the subject of the offence, commits
an offence under subsection (1, (2) or (3) shall be liable lo double
the penalty therein prescribed. '

(5) For the removal of doubt it is declared that, subject 10
subsection (2) of section 200, a bank which gives a credil
reference in respect of a customer without first receiving the
authorisation of that customer shall be guilty of an offence under
subsections (1) and (C))

203. The Governor may make regulations for the administration
of this Part of this Ordinance.

204. No prosecution shall be instituted under this Part of this
Ordinance without the consent of the Attorney General,

PART IX

TRANSFER OF COMPANIES FROM AND TO ANOTIIER JURISDICTION

205. (1) Subject to subsection (10) a company incorporated as a
company or corporation under the laws of any country other than
the Islands, or of any jurisdiction within any such country other
than the Islands (in this section referred to as a “foreign
company™), may if it appears to the Registrar that there is no

(2) An application for registration as an exempted company
in accordance with subsection (1) shall be made in the manner
prescribed in Part [ of this Ordinance provided that the

823

TC00337



: :30-4
Case: 11-56430 02/07/2013 ID: 8504473  DktEntry

1-3 Filed 06/10/11
Case 8:10-cv-00479-RGK-FFM Documc—:‘ntqﬁz4678

LAWS OF TURKS & .
CAICOS ISLANDS Comgames CAP. 122
Revisiun Dete: 18 May 1598 -

requirement that an application be accompanicd by the original
memorandum of association, if any, shall be deemed to be
complied with if the application is accompanied by a cestified

company or other instrument constituting or defining  the
constitution of the company, and if the instrument js not written in
the English language, a certified translation thereof, and shaj] also
be accompanied by such fee as would be payable if the foreign
company was being incorporated as an exempted company under
Part VII of this Ordinance,

(3) Such application shall in addition be supported by such
material as the Registrar may require to satisfy himse|f—

{a) that such application is not prohibited by the coyn-
try or jurisdiction in which the foreign company has
been incorporated; and

(4) Subject to the provisions of this Ordinance the Registrar
may in his discretion grant a permit for the registration of such
foreign company as one which may be continved as an exempted

company in the Islands:

Provided that no such permit for the registration of a foreign
company may be granted jf—

(a) its winding up has commenced;
(b) areceiver ofits property has been appointed;

{c) there is any scheme or order in relation thereto
whereby the rights of creditors are suspended or
restricted; or

(d) any proceedings for breach of the laws of the coun-
try or jurisdiction of incorporation have been com-
menced against such foreign company, not being
proceedings arising out of an event which on the
date of the occurrence thereof did not constitute
such a breach,

(5) A permit for the registration of a foreign company as

‘

one which may be continued as ap exempted company in’ the

824
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(6) If such permit is endorsed on the memorandum of a
foreign company such tompany may, within three years afler the
date of the grant of the permit, file the memorandum with the
Registrar, who before accepting such memorandum for filing shall
satisfy himself that jt is duly endorsed With a permit and that it
conforms with the requirements of this Ordinance.

(7) Upon the due filing of the memorandum the Registrar
shall retain and forthwith register the memorandum and the name

shall then forthwith issue under his hand and seal a certificate of
continuation in the Islands with the date of registration and its
status as an exempted company specified therein and, subject to
this section, upon the issue of such certificate of continuation the
company shall be deemed thereafier to be 3 company incorporated

had effect upon the date of the first application for registration
save in so far as those laws upon that date conferred upon the
company a right or g power which may not be granted under this
Ordinance,

(8) The registration of a company under this section shall
not operate—

(a) to create a new legal entity;

(8} to prejudice or affect the continuity of the company;
(c) to affect the property of the company;

(d) to render defective any legal or other proceedings

o

instituted or to be instituted, by or against the com-
pany or any other person,

(9) Upon the registration of a company under this sectjon—

(a) so much of its constitution as would, if it had been
incorporated under this Ordinance, have been
required by this Ordinance to be included in jts
memorandum of association shall be deemed 1o be
the registered memorandum of association of the
company; and
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registration made an election in writing under sub-
section (7) to continue (o be subjcct to the laws of
the jurisdiction under which it was constituted.

(10) No company which could not have been incorporated
under this Ordinance shal be registered under this section,

(11) The provisions of Part VII of this Ordinance shall be
applied to such foreign company registered as being continued in
the Islands,

(12) In this section “company™ includes any entity having a
legal personality separate ang distinct from its members or
founders,

206, (DHA Company registered under this Ordinance may, where Continuation
[ P, oulside Islands
the laws of such country or jurisdiction so allow, upon obtaining of company
the consent of the Registrar apply to the proper officer of any  incorporated
PRI ey e uader this
country other than the Islands Or any jurisdiction within such Ordinance

country for an instrument of continuation permitting such

(2) No company may apply to the Registrar for his consent
under subsection (1) unless—

(a) the holders of not less than three quarters of the
debentures of the company, if any, of each class,
and where any shares of the company are in exis.
tence, holders of not Jess than three quarters of such
shares of each class, have authorised such applica-
tion; and

(b) the company has caused to be published in the
Gazette not less than fourteen days before submit-
ting an application to the Registrar a notice of its

Intention to make such application; and

{c) it lodges with the Registrar an affidayit sworn by a
director of the company in which are set oyt the

(3) The Registrar shal] not give his approval 10 a company
applying for its continuation in another country or jurisdiction
unless he is satisfied that—

(a) the requirements of subsection (2) have been com-
plied with;
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(b) the intended transfer of domicile is unlikely to be
detrimental to the rights or proper interests of any
of the creditors of the company; and

{c) the company at the time of such application is not in
breach of any of its duties or obligations under this
Ordinance,

and may make his approval conditional upon such provisions as he
thinks necessary being made by the company to safeguard the
rights and proper interests of any member, debenture-holder or
creditor of the company or any such class of such members,
debenture-holders or creditors or upon the company taking such
steps as he considers necessary to remedy any such breach as
aforesaid.

(4) Upon an instrument of continuation continuing the
company in another country or jurisdiction being executed by the
proper officer of that country or jurisdiction, the company shall
forthwith notify the Registrar of the particulars of such instrument

Provided that nothing in this subsection shall-—

(a) prevent such a company from being registered in
the Islands as a foreign company at any time after it
has ccased to bc a company incorporated in the
Islands; or

(b) take away or affect the jurisdiction of any court in
the Islands to hear and determine any proceedings
commenced therein by or against the company
before it ceascd to be a company registered in the
Islands,

(5) For the purposes of this section-—

(a) a person who has, in the Islands or elsewhere,
commenced proceedings against a company, other

commenced by (he company shall be deemed to be
a creditor of the company;

(6) no person shall be deemed 10 be a creditor of a
company in respect of any debt owed to the taxa-
tion or revenue authority of any country or jurisdic-
tion,
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ComPANIES INCORPORATED OUTSIDE THE ISLANDS
CARRYING ON BUSINESS WiTHiN THE [SLANDS

207.  This Part shal} apply to all foreign companies, that s to say,  Definiticn of
. . ? . foreign

all bodies corporate Incorporated outside the Islands which afier companies

the commencement of this Ordinance established a place of

business, or commence carrying on buysiness (which expression in

this Part includgs, without limiting its generality, the sale by or on

place of business, or carried on business within the Islands and
continues to carry on or have an established place of business
within the Islands at the date of commencement of thisg Ordinance,

208, (1) Every foreign tompany shall within one month after P"c“m‘""’ cle.
A P . . @ be delivered 1o
becoming a foreign company as herein defined, deliver to the  Registrar by

H : 1ON—— forcign
Registrar for registration commmics

(@) a copy, certified under the public seal of the coun-
try, city, place or Registrar under the Jaws of which

association or other instrument constituting or
defining its constitution and if the instrument is not
written in the English language a certified trans|a-
tion thereof;

(8) a list of its directors containing such particulars
with respect 1o the directors as are by this Ordi-
nance required to be contained with respect to
directors in the register of the directors of a
company;

fc) the names and addresses of some one or more than
one person resident in the Islands authorised to
accept on its behalf service of process and any
notices required to be served on it; and

(d) shall pay to the Registrar a fee of $250 upon regis-
tration and thereafier a similar fee upon each annij-
versary of such registration,

(2) Any person for the time being notified under paragraph
(¢) of subsection (1) to the Registrar by any foreign company shall
be deemed to be the person upon whom service on that company
of any process, notice or other document may be made. (Inserteq
by Ord. 11 of 1989)
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g;gi‘;‘f"““ 210. (1) Upon compliance with the provisions of section 208,

companies the Registrar shall issue g certificate under his hang and seal of

forgoried i a o eaoo that the company is registered under this Ordinance,
foreign ceuniry

(2) A certificate of registration of a company issued under
this section shalf be conclusive evidence that compliance has been
made with all the requirements of this Ordinance in respect of
registration,

g;‘i\v'gég":f 211, [fin the case of any fo?eign company any alteration is made
Registrar where n—
documents, etc., . .
altered (a) its charter, statutes or memorandum and articles of
association or any such instruments ag aforesaid; or
(5) the names or addresses of the persons authorized to
accept service on itg behalf:
the foreign company shal] within twenty-one days after the date on
which particulars of the alterations could, in dye course of post and
if dispatched with due diligence, have been received in the Islands
rom the place where the foreign company is incorporated, deliver
to the Registrar for registration a return containing the particulars
of the alteration.
Obligation to 212, (a)Every foreign company shall state the country in
stale name of . . P .
company, which the forel'gp company is Incorporated in every
‘:':fz’;fn‘l"""“- Prospectus inviting subscriptions for its shares or
?vhc:c i debentures in the Islands;
incorporased

(5) Every foreign company shal)—

@) conspicuously exhibit on every place where it
carries on business in the Islands the name of
the foreign company or company incorporated
in a foreign country and the country in which it

is incorporated; and

(ii) cause the name of the foreign company or com-
Pany incorporated in g foreign country and of

letter paper, notices, advertisements and other
official publications; and

(iii) if the liability of the members of the foreign
company or company incorporated in g foreign
country is limited, cause notice of that fact to be
stated in legible characters in every such pro-
Spectus as aforesaid and on all its bill heads,
letter paper, notices, advertisements and other
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official publications in the Islands, and to be
affixed on every place where it or its agents
carries on its business in the Islands,

213, Any process or notice required to be served on a foreign Sorvics on

. . . oreigh company
company or company incorporated in a foreign country shall be © which Part X
sufficiently served if addressed 10 any person whose name has  spplics
been delivered to the Registrar under the provisions of paragraph
(c) of section 208 or paragraph (b) of section 211 and left at of sent
by post to the address which has been so delivered:

Provided that—

{a) where any such foreign company or company
incorporated in a foreign country makes default in
delivering to the Registrar the name and address of
a person resident in the Islands who is authorised to
accept on behalf of the foreign company or com-
pany incorporated in a foreign country service of
process or notices; or

(b) if at any time all the persons whose names and
addresses have been so delivered are dead or have
ceased to reside, or refuse to accept service on
behalf of the company, or for any reason cannot be
served,

a document may be served on the foreign company or company
incorporated in a foreign country by leaving it at or sending it by
post to any place of business established in the Islands by the
foreign company.

214, (1) Any deed of any foreign company which may be ‘?‘fmfgﬁgﬁm
executed out of the Islands may be registered in the Islands if the Istands
executed under the common seal of such foreign company in the

presence of one witness at least; if—

(@) the execution of such deed, and the seal thereto
affixed is the common seal of the foreign company;
and

(b) the same was affixed thereto by the authority of the
board of dircctors or officers of such foreign com-
pany and in conformity with the articles of associa-
tion of such foreign company; and

(c) there is affixed the signature of the directors,
secretary or officers to any such deed (where such
signatures are required by the charter, statutes,
memorandum or afticles of association of such
foreign company),

and the signatures to such deed of the directors, secretary or
officers by whom such sea| may have been affixed, may be proved

830 TC00344
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by the affidavit or solemn declaration of one of such witnesses or
of the directors, secretary, or other officers affixing such seal, to be
sworn or made before a notary public,

(2) Every deed made in the Islands on behalf of any such
foreign Company ard exccuted under the hand of any person
€mpowered by instrument in writing under the common seal of
such foreign company either generally or in respeet of any
specified matters, as s attorney to execute deeds on jts behalf in
the Islands, shall be binding on such foreign company and shall
have the same effect as if it were under the common seal of the
foreign company.

215, If any foreign company ceases to have a place of business
in the Islands it shall forthwith give notice of the fact to the
Registrar, and as from the date on which notice is so given the
obligation of the foreign company to deliver any document to the
Registrar shall cease:

Provided that where the Registrar is satisfied by any other
that the foreign company has ceased to carry on or have a
place of business in the Islands he may close the fije of the foreign
company and thereupon the obligation of the foreign company 1o
deliver any document to the Registrar shall cease,

216. If any foreign tompany or company incorporated in a
foreign country fails 1o comply with any of the foregoing

217. Forthe purpose of this Part—

“director”, in relation to a foreign company, includes any person in
accordance with whose directions or instructions the direc-
tors of the foreign Company are accustomed to act; and

“place of business” includes a share transfer or registration office.
P

ParT X1

APPLICATION OF ORDINANCE TO COMPANIES FoRMED OR
REGISTERED IN THE ISLANDS PrIOR TO THIS ORDINANCE

218. In the application of this Ordinance to existing companies,
it shall be the same manner—
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(a) in the case of a limited company, other than a com-
pany limited by guarantee, as if the company had
been formed and registered under this Ordinance as
a company limited by shares;

(b) in the case of a company limited by guarantee, as if
the company had been formed and registered under
this Ordinance as a company limited by guarantee:
and

{c) in the case of a company other than a limited com-
pany, as if the company had been formed and reg-
istered under this Ordinance as an unlimited
company,

219, A reference express or implied, to the date of incorporation
of an existing company shall be construed as a reference to the
date on which the company was incorporated and recorded under
the provisions of the law at that time in force in the Islands,

220. The articles of association of an existing company shall so
far as the same are not contrary 10 any express provisions of this
Ordinance remain in force until altered or rescinded.

221.  Expired.

Part X1

GENERAL

222, The Registrar may at any time and from time to time
prohibit the sale of any shares or debentures of any foreign
company or exempted company in the Islands or any invitation in
the Islands to subscribe for any shares or debentures of a foreign
company or exempted company and in the event of any violation
by a foreign company or exempted company of such prohibition
the foreign company or exempted company and each of its
directors and officers shall be guilty of an offence and liable on
summary conviction to a fine of $1,000 and also in respect of an
offence by any director or officer to imprisonment for three
months.

222A. (1) The Registrar  shall maintain  under appropriate
conditions all documents and papers lodged with him under this
Ordinance and shall keep in a separate file or bundle the
documents and papers relating to each company, He shall also
keep such other indices, registers and records as are required for
the efficient discharge of his responsibilities,
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(2) Any person at any time during the prescribed hours,
may, on the payment of the prescribed fee, inspect any index,
register or record maintained under subsection (1) or the contents
of any file or bundle relating to any company and obtain a copy of

(3) The Registrar, if he finds it convenient so to do, may at

the request of any person and on the payment of the prescribed
fee—

(a) search a file or bundle in his custody;

(b)) make any facsimile, reproduction or copy of any
document in his custody or any extract from such
document;

(¢) report on a search made by him and transmit it or
any copy, document or extract made by him by mail
Or any electronic means,
(Inserted by Ord, |1 of 1989)

223. The Registrar may at any time between 10:00 a.m. ang
12:00 noon, and 2:00 p-m. and 4:00 p.m, on any business day
(Saturdays, Sundays, and any Public Holiday excluded) at the
registered office of ANy company examine the cerfificate of

Incorporation, the register of members, the register of mortgages

224. The Governor may make regulations for carrying out the
purposes of this Ordinance and, without prejudice to the generality
of the foregoing, may make regulations prescribing—

(a) the form of any document;

(b) any fee that may be prescribed under this Ordinance
and such other fees to be paid for doing, or for-
bearing from doing anything;

(¢) the days and hours during which the office of the
Registrar shall be open for business of any class;

(d) the conditions upon which members of the public
have access to any file, bundle or document in his
custody;

(e) such other things as may be incidenta 10, or condu-
cive of, such purposes.
{Inserted by Ord, 11 of 1989 and Amended by Ord 4 of 1989)

225.  Expired.
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i 226, Nothing in this Ordinance shall be construed so as to relicve
any company of its obligation under any other Ordinance to apply
for, obtain and observe the conditions of any licence required by
any such Ordinance as a condition for the carrying on of any
particular kind of business.

227. (1) The Registrar shall not be liable for any act done, or
omission made, by him in good faith and without recklessness in
the performance of his duties and the exercise of his powers and
discretions under this Ordinance.

(2) The provisions of this section are in addition to, and not
in derogation from, the provisions of section 178.
{Inserted by Ord, 11 of 1989)
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SECOND SCHEDULE
TABULE “A"

Regulations for the Operation snd Management of a Com'pany
which may be Incorporated by Reference in its Articles of Association,

L. (1)In these Regulations “the Ordinance™ means the Companies
Ordinance.

(2) Where any provision of the Ordinance is referred 1o, the refer-
ence is to that provision as modified by any Ordinance for the time being in
force,

Interpretation
2. In these Regulations unless there be something in the subject or
context inconsistent therewith— .

“Auditor” means the person for the time being performing the duties of
auditor of the Company and includes any individual or parinership;

“the Company” means the Company for which these Articles are approved
and confirmed;

“Debenture” means debenture stock, mortgages, bonds and any other such
securities of the Company whether constituting a charge on the
assets of the Company or not;

“Directors™ means the directors for the time being of the Company;

“Member” means the person or corporation or body corporate or partner-
ship registered in the Register as the holder of shares in the Com-
pany and, when two or more persons are so registered as joint
holders of shares, means the person whose name stands first in the
Register as one of such holders;

“Month” means calendar month;
“Notice” means written notice unless otherwise specifically stated;
“Paid-up™ means paid up and credited as paid-up;

“Register” means the register of members to be kept pursuant 1o section 38
of the Ordinance;

“Registered Office” means the registered office for the time being of the
Company;

“The Seal” means the common scal of the Company;
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“Scerctary” means the person appointed to perform the duties of Secretary
of the Company and includes any Assistant or Acting Secretary;

“Special resolution and ordinary resolution” has the meaning assigned
thereto by the Ordinance;

“Written and In Writing” shall unless the contrary intention appears, be
construed as including printing, lithography, photography, repro-
duction and other modes of representing words in & visible form,

Words importing the singular number only include the plural number, vice
versa;

Words importing the masculine gender only include the ferninine gender;

Words importing persons include corporations,

3. The business of the Company may be commenced as soon after
the incorporation of the Company as the Directors shall think fit, and
notwithstanding thar only part of the shares may have been allotted,

4. The Directors may pay out of the capital or other monies of the
Company, all expenses incurred in or about the formation and establish-
ment of the Company including the expenses of registration,

5. None of the funds of the Company shall be used for the purchase
of or as a loan on the security of any of the shares of the Company.

Shares

6. The shares shall be under the control of the Directors who may
allot or otherwise dispose of the same 1o such persons, on such terms and
conditions, and at such times as the Directors think fit,

7.  Subject to the provisions, if any, in that behalf of the Memoran-
dum of Association and to regulation 18 hercof or to any direction that may
be given by the Company in general meeting and without prejudice to any
special rights previously conferred on the holders of existing shares, any
share may be issued with such preferred, deferred or other special rights, or
such restrictions, whether in regard to dividend, voting, return of share
capital or otherwise as the Company may from time to time by special
resolution determine.

8. The Company shall maintain a register of its members and every
person whose name is entered as a member in the register of members shall
be entitled without payment 1o recejve within two months after allotment or
lodgement of transfer {or within such other period as the conditions of issue
shall provide) one certificate for all ol his shares or several certificates each
for one or more of his shares, Every certificate shall be under the seal and
shall specify the shares to which it relates and the amount paid thereon.
Provided that in respect of a share or shares held jointly by several persons
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the Company shall not be bound to issue more than one certificate and
delivery of a certificate for a share to one of the several joint halders shall
be sufficient delivery to all such holders.

9. Save as herein otherwise provided, the Company shall be entitled
1o treat the registered holder of any share as the absolute owner thereof, and

Provided that in respect of a share or shares held Jointly by several
persons the Company shall not be bound to issue more than one certificate
and delivery of a certificate for a share to one of several Joint holders shall
be sufficient delivery to all.

1. If any certificate be womn out or defaced, then upon production
thereof to the Directors, they may order the same to be cancelled, and may
issuc a new certificate in liey thereof; and if any certificate be lost or
destroyed, then upon proof thereof to the satisfaction of the Directors, and
on such indemnity as the Directors seem adequate being given, a new
certificate in lieu thereof may be given to the party entitled 10 such lost or
destroyed certificate,

Transfer of Shares

12, The instrument of transfer shall be in a form approved by the
Board of Directors, and shal} be exccuted by or on behalf of both the
transferor and transferce, and the transferor shall be deemed (o remain the
holder of a share until the name of the transferee is entered in the Register
in respect thereof,

13, The Directors may decline to register a transfer of any share on
which the Company has a lien, They may also decline to register a transfer

decline to register a transfer of any share without assigning any reason

therefor; provided that if the Directors refuse to register a transfer they shall
notify the transferee within two months of such refusal,

14. The Directors may decline to recognise any instrument of transfer
unless it is accempanied by the certificate of the shares to which it relates,
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and hy such other evidence as the Directors may reasonably require 1o
show the right of the transfercr to make the transfer,

15, The joint holders of a share may transfer such share 10 any one or
mare of such joint holders, and the joint holders of two or more shares may

ously held by them Jointly with & deceased Member may transfor any such
share to the executors or administrators of such deceased Member.

Transmisston of Shares

16.  The personal representatives of a deceased registered Member (not
being one of several Joint holders) shall be the only person or persons
recognised by the Company as having any title to the shares registered in
the name of such deceased Member, and in case of the death of any one or

17, Any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall, upon such evidence being produced
as may from rime to time be properly required by the Directors, have the
right either to be registered as a Member jn respect of the share or, instead
of being registered himself, 10 make such transfer of the share as the

Redeemable Shares

18.  Subject to the provisions of the Memorandum of Association,
shares may be issued on the terms that they may, or at the option of the
Company may, be redeemed on such terms and in such manner as the
Company, before issue of the shares, may determine,

Bearer Shares

19. The Company may issue bearer shares, and the Directors may
accordingly, with respect to any shares which are fully paid up (in any case
in which they shall in their discretion think fif so to do), upon an applica-
tion in writing signed by the person registered as the holder of such shares
and authenticated by such affidavit, Statutory declaration or other evidence
(if any) as the Directors may from time 10 time require as to the identity of

the person signing the Trequest, and upon receiving the share certificate,
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issued, provide by coupons or etherwise for the payment of the future
dividends or other money on the shares.

20.  Subject to the provisions of these presents the bearer shall be
deemed to be a2 Member of the Company and shall be entitled to the same
privileges and advantages as he would have had if his name had been
included in the Register as the holder of the shares,

21, No person shall, as the holder of bearer shares, be entitled (1) to
sign a requisition for calling a meeting or 1o give notice of intention to
submit a resolution o the meeting or (2) to attend or vote by himself or his
proxy, or exercise any privilege as 8 member at a meeting, unless he shall

shares in respect of which he claims to act, attend or vote as aforesaid, and
unless the bearer shares shall remain so deposited until after the meeting or
any adjournment thereof shall have been held,

Not more than one name shall be received as that of the holder of a
bearer share.

(Note. There is no regulation 22 in the Ordinance as enacted.)

23.  To any person so depositing a bearer share there shall be delivered
a certificatc stating his name and address, and describing the shares
included in bearer shares so deposited, and bearing the date of issuc of the
certificate, and such certificate shall entitle him, or his proxy duly
appointed, as hereinafter provided to attend and vote at any general meeting
held within three months from the date of the certificate in the same way as
if he were the registered holder of the shares specified in the certificate,

24, Upon delivery of the centificate to the Company the bearer of the
certificate shall be entitled to receive the bearer shares in respect of which
the certificate was given.

25.  The holder of bearer shares shall not, save as aforesaid, be entitled
to exercise any right as a Member, unless (if called upon by any Director or
the Secretary so to do) he produces his bearer shares and states his name
and address,

26. The Directors mey from time to time make regulations as to the
terms upon which, if they in their discretion think fit, all new bearer shares
Or coupons may be issued and in any case in which a bearer share or
coupon may have been worn out, defaced or destroyed.

27. The shares included in any bearer share shall be transferred by the
delivery of the share cerntificate without any written transfer and without
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registration, and to shares so included the provisions hereinbefore con-
tained with reference to the transfer of and to the lien of the Company on
shares shall not apply.

28, Upon surrender of his bearer share certificate to the Company for
cancellation, the holder shali be entitled 10 have his name entercd as a
Member in the Register in respect of the shares included in the bearers
share centificate, but the Company shall in no case be responsible for any
loss or damage incurred by any person by reason of the Company entering
in the Register upon the surrender of the bearer share certificate the name
of any person not the true and lawful owner of the bearer shares
surrendered.

Variation of Rights

29, If at any time share capital is divided Into different classes of
shares, the rights attached to any clags (unless otherwise provided by the
terms of issue of the shares of that class) may be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or
with the sanction of a special resolutfon passed at a separate general
meeting of the holders of the shares of the class. To every such separate
general meeting the provisions of these regulations relating to general
meetings shall muratis mutandis apply, but so that the necessary quorum
shall be two persons at least holding or representing by proxy one-third of
the issued shares of the class and that any holder of shares of the class
present in person or by proxy may demand a poll.

30. The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that cfass, be deemed 1o be
varied by the creation or issue of further shares ranking pari passu,
therewith,

Lien on Shares

31, The Company shall have a first and paramount lien and charge on
all shares (whether fully paid-up or not) registered in the name of a member
(whether solely or jointly with others) for all debts, liabilities or engage-
ments to or with the Company (whether presently payable or not) by such
person or his estate, either alone or Jjointly with any other person, whether a
member or not but the Directors may at any time declare any share to be
wholly or in part excmpt from the provisions of this Article. The registra-
tion of a transfer of eny such sharc shall operatc as a waiver of the
Company's lien (if any) thereon. The Company’s lien (if any) on a share
shall extend to all dividends or other monies payable in respect thereof,

32. The Company may sell, in such manner as the Directors think fit,

any shares on which the Company has a lien, but no sale shall be made
unless a sum in respect of which the lien exists is presently payable, nor
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until the cxpiration of fourteen days after notice in writing stating and
demanding payment of such part of the amount in respect of which the lizn
exists as is presently payable, has been given to the registered holder or
holders for the time being of the share, or the person, of which the
Company has notice, entitled thereto by reason of his death or bankruptcy.

33, To give effect to any such sale the Directors may authorise some
person to transfer the shares sold to the purchaser thereof, The purchaser
shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound 1o see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference 1o the sale.

34.  The proceeds of such sale shall be received by the Company and
applied in payment of such part of the amount in respect of which the lien
exists as is presently payable and the residue, if any, shall (subject to a like
lien for sums not presently payable as existed upon the shares before the
sale) be paid to the Person entitled to the shares at the date of the sale,

Call on Shares

35, {a) The Directors may from time to time make calls upon the
Members in respect of any monies unpald on their shares
{whether on account of the nominal value of the shares or
by way of premium or otherwise) and not by the
conditions of allotment thereof made payable at fixed
terms, provided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one
month from the date fixed for the payment of the last
preceding call, and each member shall (subject to
receiving at least fourteen days notice specifying the time
or times of payment) pay to the Company at the time or
times specified the amount called on the shares. A call
may be revoked or postponed as the Directors may
determine. A call may be made payable by instalments,

{6) A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such cal}
was passed.

(c) The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,

36. Ifasum called in respect of a share is not paid before or on a day
appointed for payment thereof, the person from whom the sum is due shal]

time of actual payment at such rate not exceeding ten per centum per

annum as the Directors may determine, but the Directors shall be at fiberty
to waive payment of such interest either wholly or in part,
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37, Any sum which by the terms of issye of 5 share becomes payable
on ailotment or at any fixed date, whether o account of the nominal value
of the share or by way of premium or otherwise, shall for the purpose of
these Articles be deemed to be g call duly made, notified and payable on
the date on which by the terms of issuc of the same becomes payable and in

; the case of non-payment att the relevant provisions of these Articles as to
i . payment of interest forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified,

/
|
i
i
i

38. The Directors may, on the issue of shares, differentiate between
the holders as to the amount of calls or interest to be paid and the times of
payment.

! 39. fa) The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the
. monies uncalled and unpaid upon any shares held by him,
j and upon all or any of the monies so advanced may (until
! the same would but for such advances, become payable)
] Pay interest at such rate not exceeding (unless the
}' Company in general meeting shall otherwise dircct) seven
i per centum per annum, as may be agreed upon between
the Directors and the member paying such sum in
advance,
i
i
i

%) No such sum paid in advance of calls shall entitle the
member paying such sum to any portion of a dividend de-
clared in respect of any period prior to the date upon
which such sum would, but for such payment, become
presently payable,

j Forfeiture of Shares

40. (@} 1f a Member fails to pay any call or instalment of a cal or
to make any payment required by the terms of issue on the
day appointed for payment thercof, the Directors may, at
any time thereafler during such time as any part of the call,
instalment or payment remains unpaid, give potice requir-
ing payment of s much of the call, instalment or payment
as is unpaid, together with any interest which may have

’ accrued and all expenses that have been incurred by the
| Company by reason of such non-payment. Such notice
! shall name a day (not earlicr than the expiration of
! fourteen days from the date of giving of the notice) on or
; before which the Payment required by the notice is to be
i made, and shal! state that, in the event of non-payment, at
’ or before the time appointed, the shares in respect of
1, which such natice was given will be liable 1o be forfeited.

i
|

(4) 1fthe requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice
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has been given may at any time thereafler, before the
payment required by the notice has been made, be for-
feited by a resolution of the Directors to that effect. Such
forfeiture shall include ali dividends declared in respect of
the forfeited share and not actually paid before the for-
feiture,

(c) A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the Directors think fit
and at any time beforc a sale or disposition the forfeiture
may be cencelled on such terms s the Directors think fit,

41. A person whose shares have been forfeited shall cease to be f
Member in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay the Company all monies which, at the date of forfei-
ture, were payable by him to the Company in respect of the shares together
with interest thereon, but his liability shall cease if and when the Company

shall have received payment in full of all monies whenever payable in
respect of the shares,

42. A certificate in writing under the hand of ane Director and the
Secretary of a Company that a share i the Company has been duly
forfeited on a date stated in the declaration shall be conclusive evidence of
the fact therein stated as against all persons claiming to be entitled to the
share. The Company may receive the consideration given for the share on
any sale or disposition thereof and may cxecute a transfer of the share in
favour of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share and shal} not be bound to
see to the application of the purchase money, if any, nor shall his title to the
share be affected by any frregularity or invalidity in the proceedings in
reference to forfeiture, sale or disposal of the share,

43.  The provisions of these Tegulations as to forfeiture apply in the
case of non-payment of any sum which, by the terms of issue of a share,
becomes payable at a fixed time, whether on account of the nominal value
of the share or by way of premium as if the same had been payable by
virtue of a call duly made and notified.

Conversion of Shares into Stock

44. The Company may by ordinary resolution convert any paid-up
shares into stock and re-conver any stock into paid-up shares of any
denomination.

(a) The holders of stock may transfer the same, or any pant
thereof, in the same manner, and subject to the same
regulations as and subject to which, the shares from which
the stock arose might previously to conversion have been
transferred or as near thereto ag circumstances admit; the
Directors may from time to time fix the minimum amount
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of stock transferable, but so that such minimum shall not
exceed the nominal amount of shares from which the
stock arcse,

{&) The holders of stock shall, according to the amount of
stock held by them have the same rights, privileges and
advantages as regards dividends, voting at meetings of the
Company and other matters as if they held the shares from
which the stock arose, but no such privilege or advantage
(except participation in the dividends and profits of the
Company and in assets on winding up) shall be conferred
by an amount of stock which would not if existing in
shares have conferred that privilege or advantage.

45.  Such of these presents as are applicable to paid up shares shall
apply 1o stock and the words “share” and “shareholder” herein shall include
“stock” and “stockhoider”.

AMENDMENT OF MEMORANDUM OF ASSOCIATION, CHANGE OF LOCATION
OF REQISTERED OFFICE AND ALTERATION OF CAPITAL

46. {a) Subject 1o and in so far as permitted by the provisions of
the Ordinance, the Company may from time 10 time by
ordinary resolution alter or amend its Memorandum of
Association otherwise than with respect to its name and
objects and may, without restricting the generslity of the
foregoing—

(i) increase the share capital by such sum 1o be divided
into shares of such amount or without nominal or par
value as the resolution shall prescribe and with such
rights, priorities and privileges annexed thereto, as
the Company in general meeting may determine;

(i} consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(i) sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association subject to the provisions of the Ordi-
nance, and so that as between the holders of the
resulting shares one or more of such shares may by
the resolution by which the sub-division js affected
be given any preference or advantage as regards divi-
dend, capital, voting or otherwise over the others or
any other such shares;

(iv) cancel any shares which at the date of the passing of
the resclution in that behalf have not been taken or
agreed to be taken by any person or which have been
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forfeited, and diminish the amount of its share capital
by the amourt of the sharcs 50 cancelled.

(5) Subject 1 the provisions of the Ordinance the Company
may by Special Resolution change its name or alter its
clijects.

{e) Subject to the provisions of the Ordinance the Company
may by Special Resolution redeem any of jts shares, or
reduce its share capital, any capital Redemption Reserve
Fund, or any share Premium Account,

(<) Subject to the provisions of the Ordinance the Compeny
may by resotution of the Directors change the location of
its registered office,

47. The Company may from time to time by Special Resolution
reduce its share capital in any manner authorised and with and subject to
any incident prescribed or allowed by law,

48. Anything done in pursuance of either of the last two preceding
regulations shall be done in manner provided and subject to any conditions
imposed by the Ordinance so far as they shall be applicable, and, so far as

Borrowing Powers

49, The Directors may exercise all the powers of the Company to
borrow, raise or secure money and to mortgage or charge its undertaking,
property and uncalled capital, and to issue debentures and other securities,
whether outright or as collateral security for eny debt, liability or obligation
of the Company or of any third party.

General Meetings
50. - A general meeting shall be held once in every calendar year at
such time (not being more than fifteen months after the holding of the last

preceding general meeting or the date of the certificate of incorporation of
the Company in respect of the first meeting) and place as may be resolved
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by the Company in general meeting, or, in default, al such time in the third
month following that in which the anniversary of the Company's incorpo-
ration occurs, and at such place as the Directors shall appoint. In default of
8 general mecting being so held, a general mesting shall be held in the
month next following, and may be convened by any two members in the
same manner as nearly as possible as that in which meetings are to be

e e e

convened by the Directors.

51, The above-mentioned general meeting shall be called the ordinary

general meeting; all other general meetings shall be cafled extraordinary
general meetings,

52. The Directors may, when ever they think fit, and they shall on the

[y

requisition of members of the Company holding at the date of the deposit

general meetings of the Company, proceed to convene a general meeting of
the Company,

53. When all the members in Person or by proxy sign the minutes of

&n ordinary or extraordinary general meeting the same shall be deemed to

and, in case of special business, the general nature of that business shall be
given in manner hereinafier provided, or in such other manner (if any) as
may be prescribed by the Company in general meeting, 10 such persons as
are, under the regulations of the Company, entitled to receive such notices
fram the Company; but with the congent of all the members entitled to
receive notice of some particular meeting, that meeting may be convened
by such shorter notice and in such manner as those members may think fit,

S55.  The accidental omission to give notice of & general meeting (o, or
the non-receipt of notice of 8 mecting by any person entitled to receive
notice shall not invalidate the proceedings of that meeting.

Proceedings at General Meeting

56.  Save as provided by regulation 53 no business shall be ransacted
at any general meeting unless a quorum of members is present at the time
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when the mecting proceeds to business: save as herein otherwise provided,
IWo members personally or by Proxy present together representing
personally the majority of the issued share capital of the Company shall be
a quorum,

57. Save as provided by regulation 53 if within half an hour from the
time appointed for the meeting a quorum Is not present, the meeting, if
convened upon the requisition of members, shall be dissolved: in any ather
case it shall stand adjourned to the same day in the next week, at the same

58. Save as provided by regulation 53 the Chairman, if any, of the
Board of Directors shall preside as Chairman at every general meeting of
the Company or if there is o such Chairman, or if he shall not be present
within fiReen minutes after the time appointed for the holding of the
meeting, or is unwilling to act, the Directors present shall elect one of their
number to be Chairman of the meeting,

59. The Chairman may, with the consent of any general meeting duly
constituted hereunder, and shall if so directed by the meeting, adjourn the
meeting from time to time and from place to place, but no business shall be
transacled at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. When a general
meeting is adjourned for thirty days or more notice of the adjourned
meeting shall be given as in the case of an origina) meeting; save as
aforesaid it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned general meeting,

60. Save as provided by regulation 53 at any general meeting a
resolution put to ths vote of the meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration of the result of the show
of hands) demanded by at loast three members present in person or by
proxy entitled to vote or by one member or two members so present and
entitled, if that member or those members together hald not less than
fifteen per centum of the paid-up capltal of the Company, and, unless a poll
is so demanded, » declaration by the Chairman that g resolution has, on a
show of hands, heen carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the book of the proceedings
of the Company, shall be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded in favour of, or against, that
resolution,

either at once, or after an interval or adjournment, or otherwise, and the
results of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. The demand for a poll may be withdrawn, In
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case of any dispute as to the admission or rejection of a vote, the Chairman
shall determine the samme, and such determination made in good faith shall
be final and conclusive,

Votes of Members

| 62. Subject to any rights or restrictions for the time being attached to
, ; any ciass or classes of shares, on a show of hands every member present, in
ll person al a genera] meeting shali have one vote and on a pol| every member
; shall have cne vote for each share registered in his name in the register,

63. Votes may bs given either personally or by proxy.

/ / 64. In the case of Jjoint holders the vote of the senior who tenders a

' members,

65. A member of unsound mind, or in respect of whom an order has
been made by any court, having jurisdiction in lunacy, may vote, whether
On a show of hands or on a poll, by his committee, receiver or legal
representative, or other person in the nature of 2 committee, receiver or
legal representative éppointed by that count, and any such committee,
feceiver, legal representative or other person may on a poll, vote by proxy.

66. No member shal be entitled to vote at any general meeting unless
he is registered as a sharcholder of the Company on the date of such
meeting nor unless al) calls or other sums presently payable by him in
respect of shares in the Company have been paid,
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68.  The instrument appointing a proxy shall be in writing and shal] be
executed under the hand of the appointer or of his attorney duly authorised
in writing, or if the appointer is a corporation, either under seal, or under

: 69.  The instrument appointing a Proxy and the power of attomey or
: other authority, if any, under which it is slgned or a notarially certified
copy of that power or authority, shalf be deposited at the Registered Office
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of the Company or at such other place as is specified for that purpose in the
notice convening the general meeting not less than two hours before the
time for holding the meeting, or adjourned meeling,

70.  The instrument appointing a Proxy may be in any usual or com-
mon form and may be Expressed to be for a particular meeting or any
adjournment thereaf or gencrally untif revoked, An instrument appointing a

7. A vote Biven in accordance with the terms of an instrument or
proxy shall be valid notwithstanding the previous death or insanity of the

7. Any corporation which js a member of the Company may in ac-
cordance with its Ariicles or in the absence of such provisions by resolution
of its Directors or other Boverning body authorise such person as it thinks
fit to act as jts representative at any meeting of the Company or of any class
of members of the Company, and the person so authorised shalf be entitled

shall not be fess than onc,

74. The Dircctors of the Company shall be elected at the first ordinary
meeting of the Company afier incarporation, and in every subsequent year
at the first ordinary meeting of the year, They shall be elected for a year byt
shall hold office unti their successors are duly elected or until the office is

75. The remuneration (o be paid 1o the Directors shall be such remy-
neration as the Directors shajl determine, Sych remuneration shall pe
deemed to accrye from day to day. The Directors shall also be entitled to be
paid their travelling, hotel and other expenses properly incurred by them in
going to, attending and returning from meetings of the Directors, or any

850

Page: 201 of 290

Page 133 of 188 Page ID

TC00364



[PO——

e et e e T e e e e e

i s et e,

Case: 11-56430

Case 8:10-cv-00479-RGK-FFM Document 71-3 Filed 06/10/11

134

[Tavie A

02/07/2013 ID: 8504473  DktEntry: 30-4

#:4705

. LAWS OF TURKS &
CAP, 122 Companies CAIO8 S Lanas
Revision Caie: 15 May 1998

committee of the Directors, or general meetings of the Company, or
otherwise in connection with the business of the Company, or 1o receive a
fixed allowance in respect thereof as may be determined by the Directors
from time to time, or a combination partly of one such methcd and partly
the other.,

76. No person shall be disqualified from the office of Director or
Alternate Director or prevented by such office from contracting with the
Company, either a3 vendor, purchaser or otherwise, nor shall tny such
contract or any contract or transaction entered into by or on behalf of the
Company in which any Director or Alternate Director shall be in any way
interested or be liable to be avoided, nor shall any Director or Alternate

77. A general notice that a Director or Alternate Director is a share-
holder of any specified firm or Company and is to be regarded as interested
in any transaction with such firm or Company shall be sufficient disclosure
under regulation 76 and after such general notice it shall not be necessary
to give special notice relating to any particular transaction,

Alternate Directors

78.  Any Director may al any time appoint any other Director or any
other person approved by the Directors o be an Altemate Director of the
Company, and may at any time remove any Alternate Director so appointed
by him. An Alternate Director so appointed shall not be entitled to receive
any remuneration from the Company, nor be required to hold any qualifica-
tion but shall otherwise be subject to the provisions of these regulations

with regard to Directors. An Alternate Director shall (subject to his giving

Alternate Director if his appointer ceases for any reason (o be a Director,
provided that if any Director retires but is re-elected by the meeting at
which such retirement took effect any appointment made by him pursuant
fo this regulation which was in force immediately prior 1o his retirement
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Powers and Duties of Directors

79, The business of the Company shall be managed by the Directors
who may exercise all such powers of the Company as are not, by the
Ordinance or these regulations, required to be exercised by the Company in
general meoeting, subject, nevertheless, 1o any regulations, being not
inconsistent with the aforcsaid regulations or provisions as may be
prescribed by the Company in general meeting but no regulation made by
the Company in general meeting shall invalidate any prior act of the
Directors which would haye been valid if that regulation had not been
made,

80. The Directors may from time to time and at any time by power of
attorney appoint any Company, firm, person or body of persons, whether
nominated directly or Indirectly by the Directors, to be the attorney or

contain such provisions for tho protection and convenience of persons
dealing with any such aitorney as the Directors may think fit and may also
authorise any such attorney as the Directors may think fit to delegate all or
any of the powers, authorities and discretions vested in him.

81. The Directors may from time to time appoint one or more of their
body 10 the office of Managing Director or manager for such terms and at

tion in profits, or partly in one way and partly in another) as they may think
fit but his appointment shall be subject to determination ipso facto if he
ceases from any cause to be g Director, or if the Company in general
meeting resolves that his tenure of the office of Managing Director or
manager be determined.

82. Al cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments and al] receipts for monies paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise execuled as the
case may be in such manner as the Directors shall from time to time by
resolution determine.

83. The Directors shall cause minutes to be made in books provided
for the purpose—

(a) ofall appointments of officers made by the Directors;
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Companies

t6) of the names of the Directors present at each meeting o

(c)

(@

%)

c)

(@)

the Directors and of any committee of the Directors:

of all resolutions and proceedings at alf meetings of the
Company, and of the Directors and of committees of
Directors; provided that any minutes of such meetings if
burperting to be signed by the Chairman thereof or by the
Chairman of the next succeeding meeting, shall be suff;-
cient evidence of the, proceedings witkout any further
proof of the facts therein stated.

Local Management

The Directors may from time to time provide for the man.
agement of the affairs of the Company abroad in such
manner as they shall think fit and the provisions contained
in the three next following paragraphs shall be without
prejudice to the general powers conferred by this para-
graph,

femuneration,

The Directors from time to time and at any time may
defegate to any such committee, locgl board, manager or

agent any of the Powers, authorities and discretions for the

members for the time being of any such loca) board, or
es therein and to act not-

Any such delegates as aforesaid may be authorised by the
Directors to sub-delegate alf or any of the powers,
authorities, and discretions for the time being vested in
them.

Proceedings of Direciors
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shall be decided by a majority of votes of the Directors and Aiternate
Directors present ar 3 meeting at which there |s a quorum; the vote of an
Alternate Director not being counted if his 2ppointor be present at such
meeting. In case of an equality of votes, (he Chairman shall haye a second
or casting vote,

86. A Director or Alternate Director may, and the Secretary on the
requisition of a Director or Alternate Director shall, at any time summon a
meeting of the Directors by at least five days’ notice in writing to every
Director and Alternate Direcior (to which the regulation relating to a notice
to members of a general meeting shall apply) unless notice is waived by all
the Directors (or their Alternates) either at, before or afler the meeting is
held and PROVIDED FURTHER if notice is given in person, by telegram,
telefax, telex, cablegram or wireless the same shal| be deemed to have been
given on the day it is delivered to the directors or transmitting organisation
as the case may be,

87, Save as provided by regulation 8§ (also 85) the quorum necessary
for transaction of the business of the Directors may be fixed by the

D
three, be at least half the number of Directors and when the number of
Directors does not exceed three, be one Director,

88. When a majority of the Directors sign the minutes of a meeting of
the Directors the same meeting shall be deemed 1o have been duly held at
the date and time stated notwithstanding that the Directors have not
actually come or that there may have been technical defects in the pro-
ceedings and any resolution in writing in one or more parts, contained in
the said minutes, signed by those Directors shall be as valid and effectual as
if the resolution had been passed at a meeting of the Directors duly called
and constituted.

89, (@) A Director may be represented at any meetings of the
Board of Directors by a proxy appointad by him in which
event the presence or vote of the proxy shall for all pur-
Poses be deemed to be thar of the Director,

(5} The provisions of regulations 68, 69, and 70 shal mulatis
mutandis apply 1o the sppointment of proxies by
Directors.

general meeting of the Company, but for no ather purpose,
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1. The Directors may delegate any of ther Powers o 4 committee
consisting of such member or mernbers of their body as they think fit: any
committee 50 formed shall in the exercise af the powers so delegated
conform to any regulations that may be imposed on i by the Directors,

92, The Directors may elect a Chairman of their meetings and deter-
the period for which he is to hold office, but if no such Chairman is
elected, or if ar any meeting the Chairman is not present within five
minutes afier the time appointed for holding the same, the Directors present
may choose one of thejr number to be Chairman of the meeting,

93. A committee may elect a Chairman of its meetings; if no such
Chairman is elected, or ifat any meeting the Chairman s not present within
five minutes after the time appointed for holding the same, the members
Present may choose one of thejr number 10 be Chairman of the meeting,

94, A committee may meet and adjourn as jt thinks proper, Questions
arising at any meeting shal] be determined by a majority of votes of the
members present and in case of an cquality of votes the Chairman shal|
have a second or casting vote,

95. Al acts done by any meeting of the Directors or of a committee of
Directors, or by any person acting as a Director, shail notwithstanding that
it be afterwards discovered that there was some defect in the appointment
of any such Director Of person acting as aforesaid, or that they or any of
them were disqualified, be as valid ag if every such person had beep duly
appointed and wag qualified to be a Director,

Vacation of Office of Director

96. The office of a Director shall be vacated:

(a) if he gives notice in writing 10 the Company that he
resigns the office of Director;

- {6) if he absents himself (without being represented by proxy
or an Alternate Director appointed by him) from three
consecutive meetings of the Board of Directors without
speclal leave of absence from the Directors, and they pass
a resolution that he has by reason of such absence vacated
office;

{c) if he dies, becomes bankrupt or makes any arrangement or
composition with his creditors generally;

(d) ifhe is found a lunatic or becomes of unsound mind,
Relirement of Directory

97. At the first and Every subsequent Annua| General Meeting of the
Company all of the Directory constituting the Board of Directors immedsi.
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ately prior to such meeting shall be automatically retired from office and a
new Board of Dircctors shall be elected. Al Dircctors 50 retired from office
autornatically shall be eligible for election as Directors at the Annual
General Meeting,

3
se: 11-56430 02/07/201
ggse 8:10-cv-00479-RGK-FFM Document

vacated office or upless g resolution for the re-election of such Director
shall have been put to the Annual Ceneral Mecting and lost,

99.  The Directors shal| have power at any time and from time to time
to appoint any person 1o be a Director, either to fill a casual vacancy or ag

100. The Company may by Ordinary Resolution femove any Director
before the expiration of his period of office and may by Ordinary Resoly-
tion appoint another person in his stead; the person so appointed shall be
subject to retirement at the same time as if he had become a Director on the
day on which the Director jn whose place he is appointed was last elected a
Director.

Officers

101, The Company may have a President and shall have a Secretary

authorising a thing to ' be done by a Director and ag officer shall not be
satisfied by its being done by the one person acting in the dua) capacity of
Director and officer.

Presumption of Assent
103. A Director of the Company who is present at a meeting of the

Board of Directors at which action on any Company matter is taken shall
be presumed 1o have assented to the action taken unless his dissent shall be

856 TC00370
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: Meeting before the adjournment thereof or shall forward such dissent by
E : registered mail to the Secretary of the Company immediately after the
: N adjournment of the meeting. Such right to dissent shal| not apply 1o a
Director who voted in favour of such action,

Seal

i . . 104, The Seal shall only be used by the authority of the Directors or 3
! committee of Directors authorised by the Directors in that behalf and every

: instrument 10 which the Seal has been affixed shall be signed by one person
who shall be a Director and countersigned by another person who shalif be
either the Secretary or another Director or some person appointed by the
Directors for the purpose, but no instrument may be validly signed if
bearing only the signatures of a Director and an Alternate Director

P -
e«

Provided further that a Director, Secretary or other officer may affix the
Seal of the Company over his signature alone 1o any document of the
Company required to be suthenticated by him under seal,

Authentication of Deeds and Documents

105. Al decds executed on behalf of the Company may be in such form
and certain such powers, provisos, conditions, covenants, clauses and
agreements as the Directors, or the Company in genera) meeting, shall
think fit, and, in addition to being sealed with the seal, shall be signed by a
Director or such other person as the Directors or the Company in general
meeting shall from time 1o time appoint, and countersigned by the
Secretary or an Assistant Secretary or such other person as the Directors or
the Company in general meeting shall from time to time appoint,

Indemnigy

|
i 106, The Directors, Secretary and other officers for the time being of
1 the Company and the Trustee for the time being acting in relation to any of

R—

the affairs of the Company and their heirs, exccutors, administrators and
personal representatives respectively shall be indemnified out of the assets
of the Company from and against al) actions, proceedings, costs, charges,
losses, damages and expenses which they or any of them shall or may incur
or sustain by reason of any act done or omitted in or about the execution of

i fespectively and no such officer or trustee shall be answerable for the acts,
f receipts, neglects or defayits ofany other officer or trustee or for joining in
! any receipt for the sake of conformity or for solvency or honesty of any
bankers or other persons with whom any monjes or effects belonging to the
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custedy or for any insuffi-
ciency of any security upon which any monies of the

invested or for any other Joss or damage due to any such

Company may be
cause as aforesaid

or which may happen in or about the execution of his office or trusts unless
the same shall happen through the wilfy) neglect or default of such officer

or trustee,
Dividends and Reserve
’ 107, Subject to the right of
special rights as to dividend, the

determined to distribute shall be divisiblc among the members holding

shares in proportion to the
respectively,

108,
declare

109. No dividend
Company,

Subject to the Ordinance, the Directors may from time to time
dividends on shares of the Company outstanding and authorise

shall be payable oxcept out of the profits of the

110. Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, if dividends 8re to be declared on a clasg of

es they shall be declared
outstanding: PROVIDED HOWEVER that dividend
paid shares shall be applied on the purchase

and paid rateably on the shares of such class

$ 50 payable on partly
Price and shall not, except to

the extent of any excess, be paid to the holder of such shares, but no

amount pald or credited ag paid on a share

in advance of calls shall be

treated for the purposes of this regulation as paid on the shares,

M1, The Directors may deduct from any dividend payable to any
member all sums of money (if any) presently payable by him to the

Company on account of calls or otherwise,

12, The Directorg may declare that any dividend or

bonus be paid

wholly or partly by the distribution of specific assets and jn particular of

paid up shares,
Company or in
arises in regard
they think expedient and

any one or more of such

in particular may

debentures, or debenture stock of itself or of any other

ways and where any difficulty
to such distribution the Directors may settls the same as
issue fractional certificates and

fix the value for the distribution of such specific assets or any part thereof

and may determine that

cash payments shall be
the footing of the valye

made to any members upon
so fixed in order to adjust the rights of ajy members

and may vest any such specific assets in frustees as may seern expedient 1o

the Directors.
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113, Unless otherwise directed eny dividend, interest or other monies
payable in cash in respect of shores may be pzid by cheque or warrant sent
through the post directed 1o the registered address of the holder thereof, and
in case of joint holders, to the holder who is first famed on the register of
members or 1o such Person and 1o such address as such holder or joint
holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent, Any one of two or
more joint holders may give effectual receipts for any dividends, bonuses,

or other monieg payable in respect of the share fheld by them as joint
holders.

H14d. No dividend shall bear interest against the Company,

115, The Directorg may, before recommending any dividend, sct aside,
out of the profits of the Company, such sums a3 they think proper as a
reserve fund 10 meet contingencies, or for cqualising dividends, or for
special dividends or bonuses, or for repairing, improving, and maintaining
any of the property of the Company, and for such other purposes as the
Directors shall in their absolute discretion think conducive to the interest of

reserve fund into such special funds ag they think fit and employ the
feserve fund or any part thereof in the business of the Company, and that

issues of fully paid shares, debentures or securities, if any, and generally
shall do all acts and things required 10 give effect thereto, with fisll power
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ta the Directors 1o make such provision by the issue of fractional certjfi-
cates or by payment in cash or otherwise and as they think fit in the case of
shares, debentures Or securities becoming distributable in fractions, snd
also to authorise any person to enter on behalf of aif the members interested
into an agreement with the Company providing for the allotment 1o them
respectively, credited ag fully paid up, of any further shares, debentures or
securities to which they may be entitled upon such capitalisation, or as the
case may require, for the payment up by the Company on thejr behalf, by
the application thereto of their respective proportions of the profits resolved
lo be capitalised, of the amounts or any part of the amounts remaining
unpaid on thejr existing shares, and any agreement made under such
authority shall be effective and binding on ail such members.

Accounts

118. The Directors shall cause proper books of accounts to be kept with
respect to;—-

(@ all sums of money received and expended by the
Company; and the matters in respect of which the receipt
or expenditure takes place;

(6) all sales and purchases of goods by the Company;
(c) the assets and liabilities of the Company.,

Proper books shal not be deemed to be kept if there are not kept such
books of account as are necessary to give a true and fair view of the state of
the Company’s affairs and to explain jts transactions,

119, The books of account shall be kept at the registered office of the
Company, or at such other place or places as the Directors think fit, and
shall always be open to the inspection of the Directors,

120. The Directors shall from time 1o time determine whether and 10
what extent and at what times and places and under what conditions or
regulations the accounts and books of the Compeny or any of them shall be

121, Once at the Jeast in every year the Directors shall, unless waived
by a resolution of the members in general meeting, lay before the Company
in general meeting a statement of the income and expenditure for the past
year, made up to a date not more than six months before such meeting.

122, Unless waived by a resolution of the members in general meeting,
a balance sheet shaly be prepared in every year, and laid before the
Company in general meeting, and sych balance sheer shal| contain a
summary of the property and liabilities of the Company,
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Audit

123. Unless waived by a resolution of the members in general meeting,
the Directors shalf make aff necessary arrangements for an annual audit of
the books ang accounts of the Company,

124, The Company may at any Annual General Meeting appoint an
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the first Annual General Meeting unless previously removed by a resoly-
tion of the shareholders at that meeting. The Directors may fill any casual
vacancy in the office of auditor byt while any such vacancy continues the
surviving or continuing auditor or auditors, if any, may act. The remynera-
tion of any auditor appointed by the Directors under this Article may be
fixed by the Directors.

126. Every auditor of the Company shall have a right of access at ajj
times to the books and accounts and vouchers of the Company and sha)j be
entitled to require from the Directors and Officers of the Company such
information and explanation ag may be necessary for the performance of
the duties of the auditors,

129, (@) Where a notice is sent by post, service of the notice shall
be deemed to be cffected by properly addressing, pre-
paying and posting & letter containing the notice, and to
have been effected at the expiration of sixty hours afler the
letter Containing the same js posted as aforcsaid.

6) Where g notice is sent by cable or telex, service of the
notice shall be deemed 10 e effected by properly
addressing, pre-paying and sending through a transmitting
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expiration of forty-eight hours after the same i3 seny as
aforesaid.

130. A notice may be given by the Compuny 1o the Jjoint holders of
record of a share by giving the notice to the joint holder first named on the
register of members in respect of their shares.

131 A notice may be given by the Company to the person or persong
which the Company has been advised are entitled 1o 4 share or shares in
consequence of the death or bankruptcy of a member by sending it through
the post as aforesaid in 8 pre-paid letter addressed to them by name, or by
the title of representatives of the deceased, or trustec in bankruptcy, or by
any like description af the address supplicd for that purpose by the persons
claiming to be so entitled, or at the option of the Company by giving the
notice in eny manner in which the same might have been given if the death
or bankruptcy had not occurred,

132. Notice of every general meeting shall be given in any manner
hereinbefore authorised to—

(a) every person shown as a member in the register of
members as of the date for such meeting except that in the
case of joint holders the notice shall be sufficient if given
to the joint holder first named in the register of members;

8) every person upon whom the ownership of a share
devolves by reason of his being a legal personal repre-
sentative or a trustee in bankruptcy of a member where
the member byt for his death or bankruptcy would be
entitled to receive notice of the meeting; and

(c) the Company's auditors for the time being, ifany.
No other person shall be entitled to receive notices of general meetings,

Winding Up

133. If the Company shal] be wound up the Liguidator may, with the
sanction of a special resolution of the Company and any other sanction
required by the Ordinance, divide amongst the members ip specie or kind
the whole or any part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may for such purpose set
such value as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carricd out as between the
members or different classes of members, The Liguidators may with the
like sanction, vest the whole or any part of such assets in frustees upon such
trusts for the benefif of the contributories as the Liquidator, with the like
sanction, shall think fit, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability,
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134, If the Company shall be wound up, and the assets available for
distribution amongst the members a5 such shall be insufficient 10 repay the
whole of the paid-up share capital, such assets shall be distributed so that,
as nearly as may be, the losses shall be borne by the members in proportion
to the capita} paid-up, or which aught to have been paid up, at the com-
mencement of the winding up, on the shares held by them respectively.
And if in a winding up the assets available for distribution amongst the
members shall be more than sufficient to repay the whole of the capital
paid up at the commencement of the winding up, the excess shall be
distributed amongst the members in proportion to their share holdings
tespectively. This regulation is without prejudice to the rights of the holders

Amendment of Regulations

135, Subject to the Ordinance, the Company may at any time and from

time to time by Special Resolution alter or amend these Regulations in
whole or in part,
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Regulations for the Operation and Management of
an Exempted Company which m2ay be Incorporated
by Reference in jts Articles of Association,

shares, means the Person whose name stands firsy in the Register of
Members as one of such Joint holders;

“Notice” means written notice unless otherwise specifically stated;
“the Ordinance™ means the Companies Ordinance;

“the Company” means the Company for which these Articles are approved
and confirmed;

“Secretary™ means the Person appointed to perform the duties of Secretary
of the Company and includes any Assistant or Acting Secretary;

“Auditor” includes any individual or partnership.

(2) In these Regulations, unless there be something in the subject
OF context inconsistent with such construction, words importing the plural
number shall be deemed to include the singular number.

(3) Expressions referring to writing shall, unless the contrary in-
tention appears, be construed as including printing, lithagraphy, photogra-
phy and other modes of Tepresenting words in a visible form,

(4) Unless the context otherwise requires, words or expressions
contained in these Regulations shall bear the same meaning as in the
Ordinance or any Statutory modification thereofin force for the time being,

(5) Shares may be issued on (he terms that they may, or at the
option of the Company may, be redeemed op such terms and in such
manner as the Company before issye of the shares, may determine and the

Company may issue bearer shares in such form and in such manner as the
Directors think fit.

(6) Where Joint holders are registered holders of a share or shares
then in the event of the death of any Jjoint holder or holders the remaining

j
Company shal| recognize no claim ip respect of the estate of any joint
holder except in the case of the last survivor of such joint holders,
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{7) Every Member shall be entitled 1o a certificate under the Seal
of the Company specifying the shares held by him and that the same are
fully paid up. If any such certificate shal} be proved to the satisfaction of
the Directors to have been worn out, lost, mislaid or destroyed the Directors
may cause a new certificate to be issued, and fequest an indemnity for the
lost certificate if they see fi,

(8) All shares shall be fully paid and non-assessable,

Registration of Membery

(9) The Company shal} keep in one or more books a Register of its
Members and shaj) cnter therein the following particulars, that is to say—

(a) the name ang address of each Member, the numper of
shares held by him and the 8Mount paid or agreed 1o be
considered to be paid on such shares;

(6} the date on which each person was entered in the register
of Members; ang

(¢} the date on which any person ceased to be a Member,

Transfer of Shares

a0 Except in the casc of bearer shares the instruments of transfer
shall be in a form or as near thersto ag clrcumstances admit as Form A
hereunder, The transferor shall pe deemed (o remaijn the holder of such
share until the same has been transferred to the transferee in the Register of

Dated:

...................................................................

{Transferee)y”

{l1) The Directors may decline o register the transfer of a share
without assigning any reason therefor,

{12) The Directors may decline 1o recognise any instrument of
transfer unless it is accompanied by the certificate of the shares to which it
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relates, and by such other evidence as the Directors may reasonably
require, 1o show the right of the transfer or to make the transfer,

ously held by them jointy with a deceaseg Member may transfe; any such
share to the executors or administrators of sych deceased Member,

Transmission of Shares

(14) The executors or administrators of a deceased Member shall
EXcept as provided hereafter be the only person recognized by the

any Member, may be registered as a Member upon such evidence as the
Directors may deem sufficient, or may, instead of being registered himself,
elect to have some person named by him registered ag 3 transferee of such
share,

Meetings

(16) The Directors May convene a Special Meeting of the Company
whenever in their Jjudgement such g Meeting is necessary upon fourteen
days notice in writing to each of the Members, mailed 1o each Member at
his address as registered in the Register of Members by air mail (if
appropriate) and such notice shall state the time, place and as far as
practicable the objects of the Meeting,

(17) The accidenta) omission to give notice of a meeting to, or the
non-receipt of notice of 3 meeting by, any person entitled to receiye notice
shall not invalidate the proceedings at that meeting,

(18) Members holding not less than one-tenth part in value of the
shares of the Company shall at a)j times have the right by requisition to the
Secretary of the Company, to require a Special Meeting to be called for the
transaction of any business specified in such requisition, such Mecting shall
be calied within two months after such requisition,

(20) (@ Ae any General Mecting of the Company one or more
Members present in person and fepresenting in person or

866
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(6} The Chairman may, with the consent of any meeting at
which a quorum js present (and shall if sq directed by the
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adjourned meeting or of the business 10 be transacted at

: the adjourned meeting; save and except for a meeting

| adjourned sine die, when notice of the adjourned meeting
shall be given as in the case of an origina} Meeting.

2n o Subject to any rights or restrictions lawfully attached 1o any
class of shares, at any General Meetings of the Company cach registered
Member shall be entitled to one vore for each share held by him and such
vote may be given in person or by proxy,

| (2) At any General Meeting of the Company any question pro-
/ posed for the consideration of the Members shall be decided on a simple

majority of the yotes of such Members ang such majority shall be ascer-
tained in accordance with the provisions of these regulations,

(3) At any Genera Meeting of the Company a declaration by the
Chairman that a question proposed for consideration has, op 4 show of
hands, been carried, or carried unanimously or by a particylar majority or
lost and an entry to that effect in a book containing the Minuges of the
Proceedings of the Company shall, subject to the provisions of syb-
paragraph (4), be conclusive evidence of that fact without proof of the
number or proportion of the votes recorded in favour of or against such
question,

4) thwithstanding the provisions of Subparagraph (3), at any
General Mecting of the Compeny, it shal} be lawful, in respect of any
question proposed for the consideration of the Membersy (whether before or
on the declaration of the result of show of hends ag provided for in

subparagraph (3), for a poll to be demanded by any of the following
persons:

fa) the Chairman of such Meeting; or

16) at least three Members present in person or representeq by
proxy; or

(¢) any Member or Members present in person or represented
by proxy end holding between them not less than one-
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tenth of the total voting rights of al} the Members having
the right 1o vote at such Meetings,

(5) Where, in accordance with the provisions ofsubparagraph (4),
2 poll is demanded, and subject 10 any rights or restrictions for the time
being lawfully attached to any class of shares, every Member present in
person at such Meeting shall have one vote for each share of which he s
the holder or for which he holds a Proxy and such vote shalf be counted in
such manner as the Chairman may direct and the result of such poll shaj| be
deemed to be the resolution of the Meeting at which the poll was demanded
and shal) replace any previous resolution upon the same magter which has
been the subject of a show of hands.

(6) A poll demanded, in accordance with the provisions of sub-
paragraph (4), for the purpose of electing 5 Chairman, or on g question of
adjounment shall pe taken forthwith ang a poll demanded on any other
Question shall be taken nt such Meeting as the Chairman may direct,

(22) When a vote is taken by ballot cach Member entitied 1o vote
shall be furnished with a ballot Paper on which he shall record his vote in
such manner as shalj be determined at the Meeting having regard to the
nature of the question on which the vote js taken; and each ballot paper
shall be signed or initialled or otherwise marked sg as (o identify the voter.
At the conclusion of the ballot the ballot Paper shall be examined by the
Chairman with assistance of g Member appointed for the purpose, and the
result of the ballot shaj be declared by the Chairman,

(23) Aninstrument appointing a proxy shall be in writing under the
hand of the Member or his attorney duly authorised in writing or, if the
Mcember is a corporation either under seal or under the hand of an officer or
attorney of the corporation duly guthorised, and shall be in the Form B

...................................................................................

inthe above named Company,

hereby appoint e Of v
or failing him
or failing him ...,

85 my/our proxy to vote on my/our behalf at the e,
Ge

neral Meeting of (he Company to be held onthe ... da;v of
- 1920 ., and at any adjournment thereof.
Dated this T day of 1920 ...
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Signed by the above named

......................................................................

Witness

Minutes

(25) The Directors shall cause Minutes to be duly entered in books
provided for the purpose—

{a) ofall elections angd appointments of Officers;

(b) of the names of the Directors or thejr Alternates present at
each Meoting of the Directors and of any Committee of
the Directors;

fe) of all resolutions and proceedings of each General
Meeting of the Members, Meetings of the Directors and
Meetings of Committees of the Directors, provided that
any minute of such Meetings, if purporting to be signed
by the Chairman thereof or by the Chairman of the next
succceding Meeting, shall be sufficient evidence of the
proceedings without any further proof of the facts therein
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Directors

(26) The business of the Company shall be managed and condycted
by a Board of Directors consisting of net less than one and such number in
excess thereof as the Members may from time to time determine who sha]
hald office until their successors are elected or appointed and any General

Mecting may authorise the Board of Directors to fi| any vacancy in their
numbers,

(27) The Directors may meet for the, transaction of business,
i adjourn and otherwise tegulate thejr meelings as they see fit.,

communications equipment by means of which all persons
participating in the mecting can hear cach other at the
same time, Participation by such menns shall constituto
presence in person at g meeting,

! {c) The Directars May pass a resolution without holding a
| meeting if a consent in writing setting out the resolution
required by all of the Directors is filed in the minutes of
the proceedings of the Board, Such consent shall have the

same effect as an unanimous vote,

provided that nothing herein contained shall authorise a Direcior or his firm
10 act as auditor of the Company,

i

i

| (1) All acts done by any Meeting of the Directors or of 5 Com-

i mittee of Directors or by any person acting as a Director shall, notwith-

f standing that it be afterwards discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid, or that they
or any of them were disqualified, be ag valid as if évery such person had
been duly appointed and was qualified to be a Director,

If General Powers of Directors

l (32) (a) The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promoting
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and incorporating the Company, and may exercise all such
powers of the Company as are not, by this Ordinance or by
these regulations required to be exercised by the Company
in General Meeting, subject, nevertheless, to any of these
regulations, to the provision of any Ordinance and to any
regulations made there-under, being not inconsistent with
these regulations or provisions, as may be prescribed by the
Company in General Meeting; but no regulations made by
the Company in General Meeting shall invalidate any prior
act 'of the Directors which would have been valid if that
regulation had not been made.

The Directors may from time to time and at any time by
power of attorney appoint any Company, firm or person
or body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such powers,
authoritles and discretionsg (not exceeding those vested in
or exercisable by the Directors under these regulations)
and for such period and subject (o such conditions as they
may think fit, and any such powers of attorney may con-
tain such provisions for protection and convenience of
persons dealing with any such attorney as the Directors
may think fit and may also authorise any such attorney to
delegate all or any of the powers, authorities and discre-
tions so vested in the altorney,

The Directors may appoint, suspend and remove the
managers, scoretary, clerks, agents and servants of the
Company, and may fix their remuneration and determine
their duties, and the securities (if any) to be taken from
them respectively, and may appoint and remove the
attorney and brokers of the Company.

(33) The Directors may delegate any of their powers to a commiittee
consisting of two or more of the Dircctors, but every such committee shall
conform to such directions as the Directors shall impose on them,

Officers

(34) The officers of the Company shall consist of a Secrefary and
such additional officers as the Directors shall from time to time determine.

(35) The Secretary and additional officers, if any, shall be appointed
or elected by the Directors and shall hold office during the pleasure of the

Directors,

(36) The Secretary shall attend all Meetings of the Company and of
the Directors and shall keep correct minutes of such Meetings and enter the
same in proper books provided for the purpose. He shall perform such
duties as are prescribed by the Ordinance or these regulations, or as shall be
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prescribed by the Directors. The Sccretary shalf receive such salary as the
Directors shall from time to time determine,

(37) The Directors shal exercise a general supervision over the
financial affairs of the Company, and shall be responsible for correct
keeping of the books, and for safe keeping of al} moneys and securities of
the Company, and shal submit their accounts and vouchers to the auditor
whenever required so to do,

Dividends

(38) The Directors may declare a dividend 1o be paid to the
Meinbers, in proportion to their shares, out of the surplus or profits from
the business of the Company, and such dividend may be paid wholly or

partly in specic in which event the sanction of the Company in General
Mecting shall be obtained.

(39) The Directors may from time to time before declaring a divi-
dend set aside out of surplus or profits of the Company such sums as they
think proper as a reserve fund to be used to mee contingencies or for
equalising dividends or for any other special purpose.

{40) The Directors are authorised and empowered to lend to any
officer, Director or Member of the Company any sum or sums of money
without restriction as to amount upon such terms and conditions as they in
their absolute discretion may determine.

Accounts and Financial . tatements

(41) The Directors shall cayse frue accounts 1o be kept of alf trans-
actions of the Company in such manner as to show the assets and liabilities
ofthe Company for the time being.

(42) The financial year end of the Company shall be determined by
resolution of the Directors and falling such resolution the financial year end
shall be 315t December.

(43) As and when requested by the Members of the Company, a
balance sheet made up for the financial year containing a summary of the
assets and liabilities of the Company under convenient heads and a
statement of income and expenditure for the period requested by the
Members shall be Jaid before the Members in General Meeting,

(44) An independent tepresentative of the Members may be
appointed by them as Auditor of the Accounts of the Company and such
Auditor shall hold office untit the Members shall appoint another Auditor,
Such Auditor may be a Member but no Director or Officer of the Company
shail during his continuance in office be eligible as an auditor of the
Company.

(45) The dutics and remuneration of the Auditor shall be fixed by

the Company in General Meeting or in such manner as the Shareholders
may determine.,
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Notices

(46) Unless ctherwise herein or by law expressly provided, a notice
may be served by the Company on any Member ejther personally or by
telex or cable to his registered address or by sending it using air mail (if
appropriate) through the post prepaid in an cnvelope addressed to such
Member at his address as registered in the Register of Members.

(47) Any notice required to be given 1o the Members shall with
Tespect to any shares held jointly by two or more persons be given 1o all
such persons.

(48) Any notice shall be deemed to have been served at the time
when the same would be delivered in the ordinary course of transmission,
and in proving such service it shall be sufficlent 10 prove that the notice
was properly addressed and prepaid, if posted, and the time when it was
posted or transmitted by telex or to the cable Company as the case may be,

Seal of the Company

(49) The Seal of the Company shall not be affixed to any insirument
Except over the signature of a Director and the Secretary or any two
Directors or by some person appointed by the Directors: provided that the
Secretary may affix the Seal of the Company over his signature only to any

Indemnity

(50) The Directors, Auditors, Secretary and other officers for the
time being of the Company and the Trustees (if any) for the time being
acting in relation 1o any of the affairs of the Company and every of them,
and every of their heirs, executors and administrators, shall be indemnified
and secured harmless out of the assets and profits of the Company from and
against all actions, costs, charges, losses, damages and expenses which they
or any of them, their or any of their heirs, executors or administrators, shall
or may incur or sustain by or by reason of any act done, concurred in or
omitted in or about the executlon of their duty, or Supposed duty, in their
respective offices or trusts except such (if any) as they shall incur or sustain
by or through their wilful neglect or default respectively and none of them
shall be answerable for the acts, receipts, neglects or defaults of the other or
others of them or for joining in any receipt for the sake of conformity, or

custedy, or for insufficiency or deficiency or of any security upon which
any moneys of or belonging to the Company shall be placed or invested, or
for any other loss, misfortune or damage which may happen in the execu-
tion of their respective offices or trusts, or in relation thereto, unless the
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same shall happen by or through their own wilful neglect or default
respectively.

Alteration of Regulations

{51) No Regulation shali be rescinded, altered or amended, and no
new Regulation shall be made until the same has been proposed and passed

at a Meceting of the Directors and confirmed at a subsequent General
Meeting of Members.
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PART |
RULES GOVERNING THE ISSUE OF A PROSPECTUS

(1) A prospectus issued by or on behalf of a Company or in rela-
tion to an intended Company shall be dated, and that date shall, unless the
contrary is proved, be taken as the date of publication of the prospectus.

(2) Subject to the provisions of paragraphs (9) and (10), every pro-
spectus issued by or on behalf of a Company, or by or on behalf of any
person who is or has been engaged or interested in the formation of a
Company, must state the maiters specified in Part If of this Schedule.

(3) A condition requiring or binding an applicant for shares in or
debentures of a Company to waive compliance with any requirement of this
Part or purporting to affect him with notice of any contract, document or
matter not specifically referred to in the prospectus, shall be void.

(4) Subject to the provisions of paragraphs (9) and (10), it shal} not
be lawful to issue any form of application for shares in or debentures of a
Company unless the form is issued with a prospectus which complies with
the requirements of this Parr:

Provided that this paragraph shall not apply if it is shown that the form
of application was issued cither—

{a) in connection with a bona Jide invitation to a person to
enter into an underwriting agreement with respect to the
shares or debentures; or

{6) in relation to shares or debentures which were not offered
to the public,

(5) If any person acts in contravention of the provisions of para-
graph 4 he shall be Builty of an offence and Jizble on summary conviction
to a fine of $1,000,

{6) In the event of non-compliance with or contravention of any of
the requirements of paragraphs (2) to (6) inclusive, a dircctor or other
person responsible for the prospectus shall not incur any liability by reason
of the non-compliance or contravention, if—

{a) as regards any matter not disclosed, he proves that he was
not cognisant thereof;

{6) he proves that the non-compliance or contravention arose
from an honest mistake of fact on his part; or

{c) the non-comphiance or contravention was in respect of
matters which in the opinion of the court dealing with the
case were immaterial or was otherwise such as ought, in
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the opinion of that court, having regard to all the circum-
stances of the case, reasonably to be excused:

Provided that, in the event of failure to include in a prospectus a state-
ment with respect to the matters specified in paragraph (31) of Part II of
this Schedule, no director or other person shall incur any liability in respect
of the failure unless it be proved that he had knowledge of matters not
disclosed.

(7) Paragraphs (2) to (6) inclusive shall not apply-—

{a) to the issue to existing members or debenwre holders of a
Company of a prospectus or form of application relating
to shares in or debentures of the Company, whether an
applicant for shares or debentures will or will not have the
right to renounce in favour of other persons; or

(8) tothe issue of a prospectus or form of application relating
to shares or debentures which are or are to be in all
respects uniform with shares or debentures previously
issued;

but subject as aforesaid, this paragraph shall apply to a prospectus or a form
of application whether issued with reference to the formation of a Company
or subsequently,

(8) Nothing in paragraphs (2) to (7) inclusive, shall limit or
diminish any liability which any person may incur under the general law or
this Ordinance apart from this Part of this Schedule.

(9) Where it is proposed 1o offer any shares in or debentures of a
Company to the public by a prospectus issued generally (that is 1o say,
Issued to persons who are not existing members or debenture holders of the
Company) there may, on the request of the applicant, be given by or on
behall of the Permanent Secretary, Finance a centificate of exemption, that
is to say, a certificate that having regard to the proposals (as stated in the
request) as to the size and other circumstances of the issue of shares or
debentures and to any limitations on the number and class of persons to
whom the offer is to be made, compliance with requirements of Part il of
this Schedule would be unduly burdensome.

(10) If a certificate of cxemption is given, and if the proposals
aforesaid are adhered to, then—

{a) a prospectus giving the particulars and information afore-
said in the form in which they are so required to be pub-
lished shall be deemed to comply with the requirements of
Part 17 of this Schedule; and '

{b) paragraph (9) shall not apply to any issue, after the
permission applied for is granted, of a prospectus or form
of application relating to the shares or debentures,
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(11} A prospectus inviting persons to subscribe for shares in or
debentures of a Company and including a statement purporting to be made
by an expert shall not be jssued unless—

fa) he has given and has not, before delivery of a copy of the
prospectus for registration, withdrawn his written consent
to the issue thereof with the statement included in the
form and context in which it is included; and

(5) a statement that he has given and has not withdrawn his
consent as aforesaid appears on the prospectus,

(12) If any prospectus is issued in contravention of paragraph (11)
the Company and EVery person who is knowingly a panty to the issue
thereof shall be guilty of an offence and liable on summary conviction to a
fine of $1,000,

(13) No prospectus shali be issued by or on behalf of a Company or
in relation to an intended Company unless, on or before the date of jts
publication, there has been delivered to the registrar of companies for
registration a copy thereof signed by every person who is named therein as
a director or proposed director of the Company, or by his agent authorised
in writing, and having endorsed thereon or attached thereto—

(a) any consent to the issue of the prospectus required by
paragraph (11) from any person as an expert; and

{b) inthe case of a prospectus issued generally, also a copy of
any contract required by paragraph (29) of Part Il of this
Schedule to be stated in the prospectus or in the case of a
contract not reduced into writing, a memorandum giving
full particulars thereof, or if in the case of a prospectus
deemed by virtue of a certificate granted under paragraph
(%) to comply with the requirements of Part 11 a contract
or & copy thereof or a memorandum of a contract is
required to be available for inspection in connection with
the application made under that paragraph 1o the
Permanent Secretary, Finance a copy or, as the case may
be, a memorandum of that contract.

(14) Where a prospectus issued after the commencement of this
Ordinance includes any untrue statement, any person who authorised the
issue of the prospectus shall be liable—

(a) on conviction, to a fine of $1,000 and to imprisonment for
two ycars; or

(8) on summary conviction, 10 a fine of $200 and to impris-
onment for three months,

unless he proves either that the statement was immaterial or that he had
reasonable ground to believe and did, up to the time of issue of the
prospectus, believe that the statement was true,
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(15) A person shall not be deemed for the purposes of paragraph
(14) to have authorised the issue of 3 prospectus by reason only of his
having given the consent required by paragraph 10 to the inclusion therein
of a statement purporting to be made by him as an expert.

PART I
MATTERS TO BE SPECIFIED IN PROSPECTUS

{(16) The number of founders or management or deferred shares, if
any, and the nature and extent of the interest of the holders in the property
and profits of the Company.

(17) The number of shares, if any, fixed by the articles as the quali-
fication of a director, and any provisions in the articles as to the remunera~
tion of the directors.

(18) The names, descriptions and addresses of the directors or pro-
posed directors,

(19) Where shares are offered to the public for subscription, par-
ticulars as to—

(@ the minimum amount which, in the opinion of the
directors must be raised by the issue of those shares in
order to provide the sums, or, if any part thereof is to be
defrayed in any other manner, the balance of the sums,
required to be provided in respect of each of the following
matters:—

(i) the purchase price of any property purchased or to be
purchased which is defrayed in whole or in part out
of the proceeds of the issue;

(i) any preliminary expenses payable by the Company,
and any commission so payable to any person in con-
sideration of his agreeing to subscribe for, or of his
procuring or agreeing to procure subscriptions for,
any shares in the Company;

(iif) the repayment of any moneys borrowed by the
Company in respect of any of the foregoing matters;

(iv) working capital; and

{6} the amounts to be provided in respect of the matters afore-
said otherwise than cut of the proceeds of the issue and
the sources out of which those amounts are to be pro-
vided.

(20} The time of the opening of the subscription lists,

878

TC00392



,.A._ e e

Case: 11-56430 02/07/2013 ‘
Case 8:10-cv-00479-RGK-FFM Document 71-3  Filed 06/10/11

162

#:4733

LAWS OF TURKS &

CAP. 122 Companies CAICOS ISLANDS
. Revision Date: 15 Msy 1998

(21) The amount payable on application and allotment of cach
share, and, in the case of a second or subscquent offer of shares, the amouny
offered for subscription on each previous allotment made within the two
preceding years, the amaunt actually allotted, and the amount, if any, paid
on the shares so allotted.

(22) The number, description and amount of any share in or deben-
ture of the Company which any persan has, or is entitled to be given, an
option to subscribe for, together with the following particulars of the
option, that is to say—

(a) the period during which it is exercisable;

{&) the price to be paid for shares or debentures subscribed for
under it;

(c) the consideration (if any) given or to be given for it or for
the right to it;

(d} the names and addresses of the persons to whom it or the
right to it was given or if given to existing shareholders or
debenture holders as such, the relevant shares or deben-
fures,

(23) The number and amount of shares and debentures which within
the two preceding years have been Issued, or agreed 10 be issued, as fully or
partly paid up otherwise than in cash and In the latter case the extent to
which they are go paid up, and in either case the consideration for which
those shares or debentures have been issued or are proposed or intended to
be issued.

(24) (1) Asrespects any property to which this paragraph applies—
(a) the name and addresses of the vendors;

(6) the amount payable in cash, shares or debentures to the
vendor and, where there is more than one separate vendor,
or the Company is a sub-purchaser, the amount so payable
to each vendor;

() short particulars of any transaction relating to the property
completed within the two preceding years in which any
vendor of the property to the Company or any person who
Is, or was at the time of the transaction, a promoter or a
director or proposed director of the Company had any
interest direct or indirect.

(2) The property to which this paragraph applies is property pur-
chased or acquired by the Company or proposed 50 to be purchased or
acquired, which is to be paid for wholly or partly out of the proceeds of the
issue offered for subscription by the prospectus or the purchase or acquisi-
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tion of which has not been completed at the date of the issue of the
prospectus, other than property—

{a) the contract for the purchase or acquisition whereof was
entered into in the ordinary course of the Company’s busi-
ness, the contract not being made in contemplation of the
issue nor the issue in consequence of the contract; or

(b) as respects which the amount of the purchase money is not
material.

(25) The amount, if any, paid or payable as purchase money in
cash, shares or debentures for any property to which the last foregoing
paragraph applies, specifying the amount, if any, payable for goodwill.

(26) The amount, if any, paid within the two preceding years, or
payable as commission (but not including commission to sub-underwriters)
for subscribing or agreeing to subscribe, or procuring or agreeing to
procure subscription, for any shares in or debentures of the Company, or
the rate of any such commission,

(27) The amount or estimated amount of preliminary expenses and
the persons by whom any of those expenses have been paid or are payable,
and the amount or estimated amount of the expenses of the issue and the
persons by whom any of those expenses have been paid or are payable,

(28) Any amount or benefit paid or given within the two preceding
years or intended to be paid or given to any promoter, and the consideration
for the payment or the giving of the benefit,

(29) The dates of, parties to and general nature of every material
contracl, not being a contract entered into in the ordinary course of the
business carricd on or intended to be carried on by the Company or a
contract entered into more than two years before the date of issue of the
prospectus,

(30) The names and addresses of the auditors, if any, of the
Company.

(31) Full particulars of the nature and extent of the interest, if any,
of every director in the promotion of, or in the property proposed to be
acquired by, the Company, or where the interest of such a director consists
in being a partner in a firm, the nature and extent of the interest of the firm,
with a statement of all sums paid or agreed to be paid to him or to the firm
in cash or shares or otherwise by any person either to induce him to
become, or to qualify him as, a director, or otherwise for services rendered
by him or by the firm in connection with the promotion or formation of the
Company,

(32) If the prospectus Invites the public to subscribe for shares in
the Company and the share capital of the Company is divided into different
classes of shares, the right of voting at meelings of the Company conferred
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by, and the rights in respect of capital and Jdividends attached to, the several
classes of shares respectively.

(33) In the case of a Company which has been carrying on business,
or of a business which has been carried on for less than three years, the
length of time during which the business of the Company or the business to
be acquired, as the case may be, has been carried on.
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COMPANIFS (FEES) REGULATIONS ~ SECTION 224
(Legal Notice No. 8 of 1994}

(Made by the Governor under section 224 ()
of the Companies Ordinance)

{4 March 1994]  Commencement

I. (1) These Regulations may be cited as the Companies (Fegs)  Shortiilke
Regulations,

(2) In these Regulations “Ordinance” means the Companies
Ordinance,

2. Schedule 1 shall have effect with regard to fees payable by
companies other than exempted companies.

3. Schedule Il shall have effect with regard to fees payable by
proposed exempted companies and exempted companies,

4. Schedule 1 shall have effect with regard to fees payable by all
comparnies,

SCHEDULE 1
(Regulation 2)

FEES PAYABLE gy COMPANIES
OTHER THAN EXEMPTED COMPANIES

The fees payable by a Company other than an exempted Company shall be

as follows:

1. Upon the filing of the memorandum and articles of association of the
Company (section 25(4) of the Ordinance)—

(a) where the nominal share capital does not exceed
................................................... $275
)] where the nominal share capital exceeds $50,000
but does not exceed § 100,000 ..........ovverrnn 3450
(c) where the nominal share capital exceeds
$100,000 but does not exceed $750,000 ............... $550
(d) where the nominal share capital  exceeds
$750,000 but does not exceed $2,000,000 ............ $1,050
(e) where the nominal share capital exceeds 32,050
52,000,000 ......coonrrovrerr e
2. Upan the filing of the annual list of members (section 39
(1) of the Ordinance) .......c..oevvovovees $250
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SCHEDULE 1

(Regulation 3)

FEES PAYABLE BY PROPOSED EXEMPTED COMPANIES
AND EXEMPTED COMPANIES

The fees payable by proposed exem
companies shall be as follows:

pted companies and exempted

. Subject to paragraph 2, upon applying for registration as an exempted
Company (section 184 of the Ord inance}—

(a)  where the nominal share capital
does not exceed $5,000

(b} where the nominal share capital
exceeds $5,000 but does not
exceed $50,000

(c)  where the nominal share capital
exceeds $50,000 but does not
exceed $100,000

(d)  where the nominal share capital
exceeds §100,000 but does not
exceed $1,000,000

(¢)  where the nominal share capital
exceeds $1,000,000

$100

$100 and one per centum of
the amount by which the
nominal share capital exceeds
$5,000

$550 and one-half of one per
cenfum of the amount by
which the nominal share
capital exceeds $50,000

3800 and onec-tenth of one
per centum of the amount by
which the nominal share
capital exceeds $100,000

$1,700

2. Notwithstanding paragraph 1, where application for registration as an

exempted Company is made by a foreign Company under section 205
of the Ordinance, the fee payable by such Company shall be $150.

Annual fees pursvant to section 188 of the Ordinance—

{a) from the first day of January 1994 ap exempted Company
registered between 1 January and 30 June in any year shall pay
the first annual fee of $300 not later than 31 January of the first
year following the year of its registration;

{5 from the first day of January 1994, an exempted Company
registered between | July and 31 December in any year shall pay
the first annual fee of $300 not later than 31 Janvary of the
second year following the year of its regiswation;
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fc) except as provided in subparagraphs (a) and (&), and subject 1o
subparagraph (d) of this paragraph, cvery exempted Company
shall pay an annual fee of $300 not later than 3| January in each
year;

(d) notwithstanding subparagraph (¢} of this paragraph, an exempted
Company licensed or to be licensed under the Banking
Ordinance, the Insurance Ordinance or the Trustees (Licensing)
Ordinance, may elect tp pay the annual fees in advance at the
following rates—

5 years advance payment: $ 1,000,00
10 years advance payment: $ 1,500.00
20 years advance payment: $ 2,000.00
SCHEDULE 1
{Regulation 4)

FEES PAYABLE BY ALL COMPANIES

I. There shall be payable by every Company, upon the filing of a
notice of increase of the amount of its 'nominal share capital, 8 fee of such
amount as Is equivalent to the difference between—

(@) in the case of a Company other than an exempted
Company—

(i) the fees which would have been payable by the
Company under subsection (4) of section 25 of the
Ordinance had the memorandum of association of the
Company, showing the amount of jts nominal share
capital as increased, been filed on the date on which
the notice was filed; and

(i) the fee which would have been payable by the
Company  under that subsection had  {he
memorandum  of association of the Company,
showing the amount of jfs nominal share capital
before the increase, been filed on the date on which
the notice was filed;

{b) in the case ofan exempted Company-—

(i} the fee which would have been payable under section
184 of the Ordinance by the Company, gs proposed,
upon application for registration as an exempted
Company, had the application been made on the date
on which the notice was filed and the memorandum
of association of the Company, as proposed, shown,

{Subsidiury]
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on that date, the amount of its nominal share capital
as increased; and

(i1} the fee which would have been payable under that
scction by the Company, as proposed, upon applica-
tion for registration as an exempted Company, had
the application been made on the date on which the
notice was filed and the memorandum of association
of the Company, as proposed, shown, on that date,
the amount of its nominal hare capital before the
increase (section 43 (2) of the Ordinance).

2. There shall be payable a fee of $2,500 by every Company
applying for the Registrar's authorisation ynder section 30C(2) of the
Ordinance,

3. There shall be payable a fee of $10 for the provision of informa-
tion pursuant to sectian 49(4) of the Ordinance.

e e,
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TURKS AND CAICOS ISLANDS
COMPANIES (AMENDMENT) ORDINANCE 1999

(Ordinance 9 of 1999)

ASSOAL v September 27,1999
Publication in Gazette ... October 8, 1999
COMMENCEMENL ......ccoovoreeoes oo March 28, 2003

AN ORDINANCE TO AMEND IN THE COMPANIES ORDINANCE THE DATE
BY WHICH A LIST OF MEMBERS OF A COMPANY AND SUMMARY
RELATING TO CAPITAL, SHARES , DIRECTORS AND SECRETARY MUST BE
SUBMITTED TO THE REGISTRAR AND THE PENALTY FOR THEIR LATE
SUBMISSION; AND FOR CONNECTED PURPOSES,

ENACTED By the Legislature of the Turks and Caicos Islands.

3;“’" “":;:gm L. This Ordinance may be cited as the Companies (Amendment)

commen Ordinance 1999 and shall come into operation on such day as the
Governor may appoint by notice published in the Gazette.

Companics 2. The Companies Ordinance shall be amended as follows —

Ordinance {cap.

122) amended

(a) in section 39(1) for the words “twenty cight days after
the said” there shall be substituted “eight weeks
commencing on the date of that”;

() in the proviso to section 39(1) the word “either”, the
word “or" where it occurs for the first time and
paragraph (b) shall be repealed; and

(¢) in section 40 for the words “$50 for every day during

which such default continucs™ there shall be
substituted “$2507.

58
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Short title and
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Section 188 of
Companies
Ordinance
amended

Cap. 122

TURKS AND CAICOS ISLANDS

COMPANIES (AMENDMENT) (NO. 2) ORDINANCE 1999
(Ordinance 11 of 1999)

ASSERL oot January 19, 2000
Publication in Gazelte ........ouoeooooooooioo January 28, 2000
COMmencement, ........coo.uvvuuvuneasesoesose i Mareh 31, 2000

AN ORDINANCE FURTHER TO AMEND THE COMPANIES ORDINANCE
IN ORDER TCQ PROVIDE FOR A PENALTY FEE FOR EXEMPTED
COMPANIES WHICH FAIL TO PAY THE PRESCRIBED ANNUAL FEE
WITHIN THE PRESCRIBED TIME.

ENACTED By the Legislature of the Turks and Caicos Islands.

I. This Ordinance may be cited as the Companies
(Amendment) (No. 2) Ordinance 1999 and shall come into
operation on such day as the Governor may appoint by notice
published in the Gazette.

2. The Companies Ordinance shall be amended in section 188
by inserting immediately after the word “fee” the words “and such
penalty fee, where applicable, as may be prescribed,”.
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i COMPANIES (FEES) (AMENDMENT)
; REGULATIONS 2000

i
{f (Legal Notice 7 of 2000)
1
|

MADE by the Governor under sections 188 and 224 of the
Companies Ordinance.

' Citstion 1. These Regulations may be cited as the Companies (Fees)
(Amendment) Regulations 2000.
Amendment of 2. At the end of Schedule Il to the Companies (Fees)
g:ecs’} Regulations there shall be added the following paragraph -
cgulations

“4. Where an exempted Company does not pay its annual
fee for the year 2000 or any subsequent year until after 31¥
March in that year, the penalty fee in addition to the
] exegnpted Company’s annual fee under paragraph 3, shall
i be $100.”,
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EXPLANATORY NOTE

(This note is not part of the Regulation)

These Regulations prescribe a penalty fee of $100 on each
exempted company which pays its annual fee later than 31" March
in any year.
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TURKS AND CAICOS ISLANDS
COMPANIES (AMENDMENT) ORDINANCE 2001

(Ordinance 10 of 2001)

ASSER L. May 16, 2001
Publication in Gazette ............oveverssooooo May 21, 2001
Commencement ...............omvovereromeooo May 22, 2001

AN ORDINANCE 1O AMEND THE COMPANIES ORDINANCE: AND
FOR CONNECTED PURPOSES.

ENACTED by the Legislature of the Turks and Caicos Islands.

1. This Ordinance may be cited as the Companies
(Amendment) Ordinance 2001 and shall come into operation on
such day as the Governor may appoint by notice published in the
Gazette and different days may be appointed for different
purposes.

2. The Companies Ordinance shall be amended as provided in
the Schedule.

3. The Governor may by regulations make such provision
including amending any legislation, as hc considers necessary,
convenient or expedient for savings, transitory or (ransitional
purposes in connection with the coming into operation of any
provision of this QOrdinance.

SCHEDULE
{Section 2)

AMENDMENT OF COMPANIES ORDINANCE

1. The Companies Ordinance shall be amended as follows.

2. Afler section 32 there shall be added —

“32A.  Subject to sections 32D o 32F bearer shares in a company
shall be kept in such manner as may be prescribed in the office of —

899
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{a) the company manager or the company agent licensed under
the Company Management (Licensing) Ordinance 1999 or
where the company does not have a licensed company
manager or licensed agent the secretary of the company; or

(b) an accountant, attorney, bank licensed under the Banking
Ordinance or trustee licensed under the Trustees Licensing
Ordinance.

32B.The company manager, coempany agent or secretary of the
company shall maintain records in respect of each bearer share in such
form as may be prescribed, of -

(a) its location;
() its ownership; and
(c) its beneficial ownership,

32C.An accountant, attorney, bank or licensed trustee which
keeps bearer shares under section 32A(b) shall notify, in such form as
may be prescribed, a change in ownership or beneficial ownership —

(a) to the company manager, company agent or secretary of the
company within seven days beginning with the day after
the date of the change in ownership; or

(6) where the company is temporarily without a company
manager, company agent or company secretary or the
manager, agent or  secretary is not known to the
accountant, attorney, bank or licensed trustee, to the
Registrar within 14 days beginning with the day after the
date of the change In ownership,

32D. Bearer shares in a company shall not be kept outside the
Islands other than in accordance with the conditions in section 32E.

32E. The conditions referred ta in section 32D shail be —

{) the company manager or the company agent licensed under
the Company Management {Licensing) Ordinance 1999 of
a company whose bearer shares are being kept outside the
Islands, shall~

(8) produce to the Registrar a certificate issued by an
authority corresponding to the financial services
commission which states —

(A) that the custodian of the bearer shares is licensed
by the authority; and

(B)  that the custodian is subject to the supervision of
that authority; and

(b} notify the Registrar in such form as may be prescribed
when the custodian commences to hold bearer shares
in a company and when it ceases to hold bearer shares
in & company; and

(7} the custodian in its capacity as a custodian of bearer shares
shall be subject to legislation corresponding with the

“
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Proceeds of Crime Ordinance 1998 and regulations made
under it.

32F.(1) Where the company manager or company agent of a
company does not comply with the provisions of section 32E —

(a) it or he shall be guilty of an offence and shall be liable on
summary conviction to a fine of $20,000 and on conviction
on indictment to a fine of $20,000 or imprisonment for a
period not exceeding 12 months or to both such fine and
imprisonment; and .

{6) the company which issued the bearer shares shall be struck
off the register,

(2) Where the company manager or company agent is a
company and commits an offence under this Ordinance, every director
and every officer concerned with the management of the company
shall be liable with the company to be convicted of that offence
unless he satisfies the court that the offence was committed without
knowlcdge or consent or that he took reasonable steps to prevent the
commission of the offence,

3. In section 38(1) after the word “members” where it occurs for the
first time there shall be inserted the words “and a company other than an
exempted company, shall keep the register”,

4. Atthe end of section 38 there shall be added -

“38A An exempted company may keep its register of members at
a location other than its registered office on condition —

(a) that a record of the location and a copy certified by the
secretary as a true copy of the register are kept at its
registered office; and

(8) that changes mads to the register are entered on the certified
copy not later than one week beginning with the date of the
occurrence of the change.”.

5. Atthe end of section 53 therc shal! be added -

“53A An exempted company may keep its register containing
the names, addresses and occupations of its directors and secretary at
a location other than its registered office on condition —

(a) that a record of the location and a copy certified by the
Secrefary as a true copy of the register are kept at its
registered office; and

(b) that changes made to the regisler are entered on the certified
copy not later than one week beginning with the date of the
occurrence of the change,

53B. (1) Theregister of directors and secretary of —

{a) an ordinary company may be inspected by a person at no
cost; and
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. (b) zn exempted tompany may be inspected only by a member
! of the company and at no cost,

(2) If inspection under subsection (1) is refused, the company
and its directors, managers and officers shall incur-

(@) apenalty of $10 for the refusal, and

(B) a penalty of $10 for every day during which the refusal
continues,

(3) The Registrar may by order 'compcl an  immediate
inspection of the register by a person wha may inspect it under
subsection (1),

!
/ : 6. In section 54 for the words “sectlons S2 or 53" there shall be
substituted “section 52, 53, 53A or 53B™,

7. At the end of section 107 there shal) be added the following
subsection -

“(2)The distribution of the assets of the company under subsection
(1)(h) shall be without prejudice —

(a) to the rights of preferred creditors under section 160;

(b) to an agreement between the company and any creditors
including secured and preferred creditors, thai the claims of
these creditors in the agreement shall be subordinated o
oftherwise deferred to the claims of other creditors;

{c) to rights of set off or netting of claims between the
company and other persons whether by agreement or law or
{0 an agreement between the company and other persons to
waive or limit these rights.”,

8. At the end of section 134 there shall  be added the following
subsection —

“(2) The payment of the debts of the company under subsection
(1)) shall be without prejudice -

{a) to the rights of preferred creditors under section 160;

(b) to an agreement between the company and any creditors

including secured and preferred creditors, that the claims of
| these creditors in the agreement shall be subordinated or
] otherwise deferred to the claims of other creditors;

{¢) to rights of set off or netting of claims berween the
company and other persons whether by agreement oc Jaw
Or 10 an agreement beiween the company and other persons
to waive or limit these rights,”,

9. Insection 166(2) ~

(a) immediately after paragraph (d) there shall be inserted the
following paragraph -
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‘(&) an agreement between the company and any
creditors under section 107(2)(bY or (c) or section
134Q2)(b) or ():"; and

{8) n the proviso for the words “or wansaction” wherever they

occur  there shall be  substituted “transaclion  or
agreement™.”.

10. In section 185(2) there shall be repealed —
“38. Register of members

42, Inspection of Register

44. Remedy for improper entry or omission of entry in regisier
¥6.  Register to be evidence

33 Register of direciors and officers
34, Penalty on compary not keeping a register of directors™,
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COMPANIES (AMENDMENT) ORDINANCE 2002
(Ordinance 8 of 2002)

Arrangement of Section

Section
1. Citation and commencement
2. Amendment of the Companies Ordinance

93
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TURKS AND CAICOS ISLANDS
COMPANIES (AMENDMENT) ORDINANCE 2002

(Ordinance 8 of 2002)
ASSENU e September 24, 2002
Publication in Gazette ... October 4, 2002
Commencement........oovvorooeeso Octlober 4, 2002

AN ORDINANCE To0 AMEND THE COMPANIES ORDINANCE IN
RESPECT OF THE HOLDING OF LAND: AND FOR CONNECTED PURPOSES.

ENACTED by the Legislature of the Turks and Caicos Islands,
Citatlon and L. This Ordinance may be cited as the Companies

commencement (Amendment) Ordinance 2002 and shall come into operation on
such day as the Governor may appoint by notice published in the

Gazette,

;“cfc"l;?gg';‘&'(z';f 2. In section 30A(2) of the Companies Ordinance between the
Companics words “Islands” and “ shall” there shall be inserted -
Ordi )
cap 122 : “and held land immediately before the date of coming

into  operation of the Companies (Amendment)

Ordinance 2002”,

94
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TURKS AND CAICOS ISLANDS

CHAPTER 125

CONFIDENTIAL RELATIONSHIPS
ORDINANCE

Revised Edition
showing the law as at 15 May 1998

This is a revised edition of the law, prepared by the Law Revision Commissioner
under the wuthority of the Revised Edition of the Laws Ordinance 1997.

This edition contains a consolidation of the following laws—

CONFIDENTIAL RELATIONSHIPS ORDINANCE
Ordinance.3 of 1979 .. in force 24 July 1979 (L.N. 20/1979)
" Amended by Ord. 3 of 1996 .. in force 19 July 1996

INDEX

No Subsidiary Legislation has been made under this Ordinance

EXHIBIT

165
10-cv-00FTS-RGKFFM
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TAICS SL AN, Confidential Relationships CAP. 125 3

Revision Date: 15 May 1993

CHAPTER 125
CONFIDENTIAL RELATIONSHIPS ORDINANCE

ARRANGEMENT OF SECTIONS

s
f SECTION
; 1. Short title
i 2. Interpretation
, 3. Application of Ordinance
{ 4. Offences and penalties
i 5. Saving
! 6. Regulations
7.  Attorney General’s fiat
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CHAPTER 125
CONFIDENTIAL RELATIONSHIPS ORDINANCE

(Ordinances 3 of 1979 and 3 of 1996)

AN ORDINANCE TO GIVE SANCTION To THE DutY OF NON-
DIVULGENCE OF INFORMATION IMPARTED UNDER CONDITIONS
OF BUSINESS OR PROFESSIONAL CONFIDENCE, WHETHER
EXPRESS OR IMPLIED, AND FOR PURPOSES CONNECTED
THEREWITH.

[3July 1979

1. This Ordinance may be cited as the Confidential Rela-
tionships Ordinance.

2, In this Ordinancc; unless the context otherwise
requires—

“bank” means any bank or other financial institution to which
the provisions of the Banking Ordinance apply;

“business of a professional natare” includes the relationship
between a professional person and his principal, by what-
ever term the latter may be described, and also the rela-
tionship between a bank and a customer of that bank;

“confidential information” includes information concerning
any property, or relating to any business of a professional
nature or commercial transaction which has taken place,
or which any party concerned contemplates may take
place, which the recipient thereof is not, otherwise than in
the normal course of business or professional practice,
authorised by the principal to divulge;

“entitled to possession of confidential information” means so
entitled, in the normal course of business or professional
practice or by the specific consent of the party who, but
for the giving of such consent, would be entitled to
require the preservation of the confidentiality of that
information;

“Miunister” means the person charged for the time being with
responsibility for finance;

“normal course of business or professional practice” means the
ordinary and necessary routine involved in the efficient
carrying out of the instructions of a principal including
compliance with such laws and legal processes as arises

908
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out of or in connection therewith and the routine
exchange of information between professional persons;

“principal” means a person who has imparted to another
person confidential information in the course of his busi-
ness or professional relationship with that other person,
and includes a customer of a bank in relation to hig busi-
ness trangactions with that bank;

“professional person” includes an accountant, an attorney (or
other legal practitioner by whatever name called), a
broker or other kind of commercial apent or adviser, a
bank or other financial institution, any public officer or
other government official or employee, and such other
persons as may be prescribed as being professional
persons for the purposes of this Ordinance, and whether
or not any such person was licensed or authorised, under
any law for the time being in force, to act in that capacity;
and also includes any person subordinate to or in the em.
ployment or under the control of any such person for the
purpose of his professional activities;

“property” includes every present, contingent or future interest
or claim, direct or indirect, legal or equitable, positive or
negative, in any money or money's worth, real, personal,
movable or immovable, rights, charges and securities
thereover and all documents and things evidencing or
relating thereto.

& ppication of 3. (1) Subject to the provisions of subsection (2), this
Ordinance shall apply to all confidential information with
respect to business of a professional nature which arises in or
is brought into the Islands and to all persons who come into
possession of such information at any time thereafter, whether

within or without the Islands.

(2) This Ordinance shall not apply to confidential infor-
mation given to or received by—

(a) any professional person acting in the normal
course of business or professional practice or
with the consent, express or implied, of the rele-
vant principal;

(B) any person in the course of the taking or giving
of evidence, whether within or without the
Islands, for the purpose of or in the course of the
trial of any person in respect of an alleged crimi-
nal offence triable within the Islands or which

909
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would have been so triable if it had been com-
mifted within the Islands;

{c) a police officer in the execution of his duties
whether within or without the Islands, investi-
gating any criminal offence alleged to have been
committed within the Islands or which, if it had
been committed within the Islands, would have
been a criminal offence under the law of the
Islands;

(d) the Minister or a person exercising powers of
examination or investigation under any of the
provisions of the Banking Ordinance or any law
repealing or replacing that Ordinance;

(e) any person in accordance with the provisions of
any other Ordinance. (Inserted by Ord. 3 of 1 996)

4. (1) Subject to the provisions of subsection (2) of
section 3, any person who—

(a) being in possession of confidential information,
however obtained—

(i) divulges it to any person not entitled to pos-
session thercof’ or

(i) attempts, offers or threatens to divulge it to
any person nol entitled to possession
thereof;

(b) obtains or attempts to obtain confidential infor-
mation to which he is not entitled,

shall be guilty of an offence:

Provided that it shall be a defence for a person charged with
an offence under this subsection if he proves to the satisfaction
of the court that, at the time when he divulged, attempted,
offered or threatened to divulge or obtained or attempted to
obtain (as the case may be), the confidential information in
question, he did not know and did not have reasonable grounds
to suspect that so doing would be a breach of an express or
implied duty to preserve confidentiality or would be contrary
to the provisions of this Ordinance.

(2) Any person who, being in possession of information
which he knows or has reason to suppose is confidential
information, makes use thereof, without the consent of the
principal, for the benefit of himself or any other person, shall
be guilty of an offence.

910
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(3) Any person who commits an offence under this
section shall be liable on summary conviction—

(a) in the case of an individual to a fine of $5,000 or
to imprisonment for two years or to both such
fine and imprisonment; or

(B) in the case of a body corporate (0 a fine of
3$25,000;

Provided that where an offence under this section is com-
mitted by a professional person, that person shall be liable on
conviction—

(i) in the case of an individual to a fine of
$10,000 or to imprisonment for three years
or to both such fine and imprisonment; or

(ii) in the case of a body corporate to a fine of
$50,000.

(4) Any person who is convicted of an offence under
subsection (1) and is proved to have solicited, received or
offered (as the case may be), on behalf of himself or any other
person, any reward for doing the act which constituted the
offence, shall be liable, in addition to any penalty imposed
under subsection (3), to a further fine equivalent to the amount
or value of the reward solicited, received or offered and to
forfeit the amount or value of any reward actually received by
him.

(5) Where an offence under this section is committed by
a body corporate and is proved to the satisfaction of the court
to have been committed with the consent or connivance of, or
to have been attributable to any neglect on the part of, any
director, manager, secretary or similar officer (by whatever
name called) of that body corporate, or by any person pur-
porting to act in any such capacity, he as well as the body
corporate shall be guilty of an offence and be liable to be
proceeded against and punished accordingly.

(6) For the avoidance of doubt, it is hereby declared that,
subject to subsection (2) of section 3, a bank which gives a
credit reference in respect of a customer, without first obtain-
ing the authority of that customer, shall be guilty of an offence
under subsection(1),

5. Nothing in this Ordinance shall be deemed to affect or
derogate from any rule of law or the rights of any person with
regard to the civil liability of any person for any breach of any
express or implied condition of conlidentiality with regard to

911
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any business or professional relations or transactions between
them.

6. The Governor may make regulations for carrying into
effect the provisions of this Ordinance and for prescribing
anything which is required to be prescribed under any such
provisions.

7. No prosecution shall be instituted under this Ordinance
except by or with the written consent of the Attorney General.
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WILLIAM A. COHAN
WILLIAM A. COHAN, P.C.
California Bar No. 141804
Colorado Bar No. 7426

P.O. Box 3448

Rancho Santa Fe, CA 92067
(858) 832-1632; 832-1845 (FAX)
E-mail: bill@williamacohan.com

Attorney for Plaintiff
ROTHWELL, LTD.

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

WESTERN DIVISION
ROTHWELL, Ltd., a Cayman Islands ) CASE NO. CV-10-479-RGK (FFMXx)
Corporation, )
) REQUEST FOR JUDICIAL NOTICE
Plaintiff, ) BY PLAINTIFF ROTHWELL, LTD. RE:
) MEXICAN PROPERTY LAW AND
V. ) EXPERT REPORT
)
UNITED STATES OF AMERICA, )
)

) TRIAL: Tuesday, June 14, 2011
Defendant. ) TIME: 9:00 A.M.
) CTRM: Room 850, United States Courthouse
255 E. Temple Street
Los Angeles, C
[Hon. R. Gary Klausner]

R e

Plaintiff Rothwell, Ltd., by and through counsel undersigned, pursuant to Federal Rule of
Evidence 201, hereby respectfully requests that this Court take judicial notice of: (1) property
laws of Mexico identified by Expert Witness David Connell, Esq., an attorney licensed and
practicing law in Mexico, who specializes in Mexican property law; and (2) Mr. Connell’s expert
opinion (Trial Exhibit #159) which applies those laws to the issues in the above-captioned

matter, attached hereto.'

' For the benefit of the Court and opposing counsel, your undersigned’s letter dated
February 11, 2011, by which Mr. Connell was engaged is attached as well as your undersigned’s
response to Mr. Connell’s further inquiry in which I wrote “Assume The Following Facts” and
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Under Fed R.Evid. Rule 201(d), judicial notice is mandatory when requested by a party
who supplies the court with necessary information. O 'Toole v. Northrop Grumman Corp., 400
F.3d. 1218 (10™ Cir. 2007). Rule 44.1, F.R.Civ.P., gives wide latitude to a district court in
determining issues of foreign law. See Rule 44.1, which provides in pertinent part:

In determining foreign law, the court may consider any relevant material or source,

including testimony, whether or not submitted by a party or admissible under the Federal

Rules of Evidence. The court’s determination must be treated as a ruling on a question of

law. [Emphasis added].

As the Ninth Circuit observed: “[a]lthough pursuant to Rule 44.1, courts may ascertain
foreign law through numerous means, expert testimony accompanied by extracts from foreign
legal materials has been and will likely continue to be the basic mode of proving foreign law.
Universe Sales Co., Ltd. v. Silver Castle, Ltd., 182 F.3d 1036, 1038 (9™ Cir. 1999) (holding that
district court erred in not considering the declaration of an expert on Japanese law, even though it
was unrebutted by the other party). Furthermore,

An expert witness [testifying about foreign law] is not required to meet any special

qualifications. Indeed he need not even be admitted to practice in the country whose law

is in issue. 9 C. Wright & A. Miller, Federal Practice & Procedure §2444 at 406 (1971).
In re Grand Jury Proceedings, Marsoner v. U.S., 40 F.3d 959, 964 (9" Cir. 1994)(holding district
court erred by failing to consider the implications of Austrian law).

Although matters of law are generally inappropriate subjects for expert testimony, the
Ninth Circuit recognizes that there may be “instances in rare, highly complex and technical
matters where a trial judge utilizing limited and controlled mechanisms, under the matter of trial
management, permits some testimony seemingly at variance with the general rule.” Florex v.
Arizona, 516 F.3d 1140, 1166 (9" Cir. 2008), citing Nieves-Villanueva v. Soto-Rivera, 133 F.3d
92,101 (17 Cir. 1997). In Flores, the Ninth Circuit found that expert testimony may be helpful

especially in a bench trial “where there was no danger that a jury might give too much credence

to a legal expert.” Moreover, the Ninth Circuit has held that “in considering the admissibility of

“The Questions Presented.”
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testimony based on some ‘other specialized knowledge,” Rule 702 generally is construed
liberally.” U.S. v. Hankey, 203 F.3d 1160, 1168 (9" Cir. ), cert. denied, 530 U.S. 1268 (2000).
Furthermore, the Ninth Circuit and other circuits have affirmed trial court decisions to allow
experts to refer to terminology from applicable law in expressing their opinions. Nationwide v.
Cass Information Systems, Inc., 523 F.3d 1051 (9" Cir. 2008).

Because resolving questions of law is the distinct and exclusive province of this Court,
Plaintiff respectfully submits Mr. Connell’s expert opinion to assist this Court in determining the
laws of Mexico in applying those laws to the facts in this case.

RESPECTFULLY SUBMITTED this 9" day of June, 2011.

WILLIAM A. COHAN, P.C.
By: s/ William A. Cohan
WILLIAM A. COHAN
Colo. Bar No. 7426; Calif. Bar No. 141804
P.O. Box 3448
Rancho Santa Fe, CA 92067

(858) 832-1632; (858) 832-1845
Email: bill@williamacohan.com

Attomey for Plaintiff Rothwell, Ltd.

CERTIFICATE OF SERVICE

I hereby certify that on this 9" day of June, 2011, 1 did cause the foregoing Request for
Judicial Notice by Plaintiff Rothwell, Ltd. Re: Mexican property law and Expert Report to be
served via the ECF system on the following:

AUSA Valerie Makarewicz, Esq.,  E-Mail: valerie.makarewicz@usdoj.gov
AUSA Darwin Thomas, Esq., E-Mail: darwin.thomas@usdoj.gov

By: s/ Alicia Cisneroz
Alicia Cisneroz, Legal Assistant
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William A. Cohan
PRESENT

David William Connell, licensed to practice law
my license number 2540008 granted before the S
3rd 1997), currently active in the profession and

with offices in Mexico City,

ID: 8504473

#:4248
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March 8th, 2011.

SUBJECT: Expert Witness Report on Mexican
Law per letter of William A. Cohan dated

attached my curriculum vitae to this report.

Fam also a licensee supreme court certified
of the State of Guerrero Mexico (attached is a copy

! have been asked to give an opinlon concernin
corporation (Casa Blanca de Punta Mita, S.A. de C.V)
and beneficial interests in fots 13 and 14 and improv
legal and beneficial interests {if any)
of February 11, 2011 In Casa Blanca {

February 11, 2011

in the Country of Mexico {attached is copy of
ecretary of Education of Mexico on September,
the managing partner of Connell & Associates
Puerto Vallarta, Jalisco and Ixtapa/Zihuatanejo, Guerrero (see web page
www.mexicolaw.com.myx} Our firm principally deals in real estate,
dispute resolution in coastal areas and the advising of foreigners |
in Mexico. For a complete listing of the types of services we provi
articles and other publications, seminars and conferences given
be consuited. For confirmation of publications of articles, sem
sources or sponsors of those publication and events can be

development, corporate law and

n personal and business dealings
de, partners of the firm, resumes,
by our firm, our web page should
inars and conferences given, the
contacted for verification. | have

expert witness translator for the Supreme Court
of such license).

g (1) nature and type of Casa Blanca's
; {2} nature and extent of Casa Blanca’s legal
ements thereon; (3) nature and extent of the
of all the other parties identified in the William A. Cohan letter
and taking into consideration certain assumptions) ; (4) nature

and extent of the legal and beneficial interests (if any) of all the other parties identified in the

William A. Cohan letter of February 11, 2011 in lots 13 an
taking into considerations certain assumptions); and {

d 14 and the improvements thereon (and
5} the sources | rely upon for my conclusio

Prior to going through the S paints mentioned in the paragraph above, it is important
establish that this study will be done based upon the common method of studying a legal question
from a position of Mexican law and its application. The manner or approach of this study may
differ from that of the approach or manner used in the United States of America due to the
principal difference in the two legal systems, this being the United States of America “common

law” vs. United States of Mexico “civil law”
as a Mexican attorney will study the law fro
Constitution, the Codes, the Law and then P
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approach. This notation is of fundamental importance
M a position of hierarchy of law, starting with Mexico’s
recedent, Regulations, Norms and legal doctrine,
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The following is an article that briefly describes this difference of the two legal systems.

"MEXICO'S CIVIL LAW SYSTEM COMPARED TO THE
U.S. COMMON LAW SYSTEM

To better understand the Mexican legal system, it is useful (o compare il to the U.S.
legal system. 4 fundamental difference between the two legal systems is that Mexico
is a so called "civil law" country while the U.S. is a “common law" country.

The U.S. common law system is based on the case law and statutory law of England
and the American colonies before the American Revolution. As the name implies, the
traditional common law system emphasizes case law, customs and usage rather than
legislative enaciments. In contrast, Mexico's civil law system is derived primarily
Jrom Roman law as set forth in the compilation of codes and statufes of the Emperor
Justinian, called Corpus Juris Civilis, and later refined in the French or Napoleonic
Code of 1804. Interestingly, the development of Mexican commercial law drew
heavily on Italian law. Mexico's legal system is also influenced by colonial law (the
Spanish and "Indian” faw of Spain's colonization in the areas that became Mexico
and other present day Latin American countries), which was a highly formal body of
law, including specific collections of not only laws but customs or accepted legal
practices, that required the use of intricate regulations and elaborate writings
assoclated with every importan! act of one's life, such as birth or marriage, and
canon law, or religious law, issued by the Catholic Church. This distinction berween
two systems based on their respective origins, along with the unigue traditions and
practices stemming from these different origins, is today the clearest and most
important distinction, .
For decades, another important distinction between Mexico's civil law System and
U.S. law was the codification of Mexican law, in other words, Mexico's adoption and
) use of codes (like the Civil Code and Commercial Code). Codification, however, is no
{ longer a significant distinction between the two legal systems. Indeed. the U.S, has
enacted several federal codes such as the T ax, Bankruptcy and Immigration Codes,
and collections of federal criminal statutes and ctvil and criminal procedure.

Further, virtually every U.S. state has adopted some version of the Uniform
i Commercial Code. Also, most states have enacted codes covering such areas as

Property, Probate, Tax, Family, Education, Government. Health and Safety, Pen
matlters, Insurance, and Elections. . /

Another traditional distinction between the two systems which has not declined in
significance over the years is the Importance of and reliance on case law precedent
(a principle known as stare decisis) in the U.S. at both state and federal levels,
compared with the sparse use of the case law in Mexico. In the U.S. even one case
can establish a legal principle that Judges will follow in subsequent, similar cases,
especially where there is no applicable siatute or conflicting precedent on point,
State and federal judicial opinions are widely published and circulated. Indeed, so -
called case reporters constitute the bulk of law books found in U.S. law libraries.

e-mail ipguire@mexicolaw.com.mx www.mexicolaw.com.mx 2
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Notwithstanding this distinction, case law in Mexico should rot be ignored. Certain
Judgments, called educators, of the federal courts including the Mexican Supreme
Court and the circuit courts, and, af the state level, judgments issugd at the appellate
level (Tribunal Superior de Justicia), have persuasive value and are published
although they are not widely circulated,

In Mexican administrative law, such as taxation, labor and banking and financial
service law, binding rulings and regulations are Srequently issued by the
corresponding regulatory agencies. These rul ings and regulations have the effect of
binding case law. Because of its dramaric growth and increasing importance, the
dynamic and diverse body of Mexican administrative law is slowly overtaking the
more staid institutions of Mexico's traditional civil law system.

H Also, binding case law precedents not unlike common.law precedents do exist in
Mexico. These are called jurisprudencia, are published from time to time and are
supplemented through restatements, or summaries of what the law is and how it has
changed. To qualify as a jurisprudencia definida, the legal principle sef forth in a
case must interpret Mexican law under a Writ of Ampare, which is a summary
proceeding that serves to guarantee constitutional rights. This relevant legal issue
must also be decided the same way in 5 consecutive cases by majority vote of the

| Judges and without any inconsistent ruling by the deciding court or the Supreme
Court. Such rulings are binding only on equal or lower courts and administrative
courls, not on executive administrative agencies. The concept of jurisprudencia has
been expanded broadly with the increased use and number of administrative courts in
Mexico,

Compilations of administrative rules and regulations can combine o create a binding
- effect within the different caregories of administrative law. There are certain
limitations on establishing such binding precedents and regulations, because under
Mexican law judgments, regulations ruling and adwinistrative orders must be issued
in accordance with the underlying statute, However, as a practical matter, the
volume of these exira legislative decisions and rules is growing so rapidly that
statutory law in Mexico now covers only the most basic and predictable cases and in
most situations, one must look beyond the statute Jfor guidance.

Each legal system has sirengths and weaknesses, Whereas inthe US. when law is
declared unconstitutional its unconstitutionality is usually applied universally, in
Mexico, for the reasons stated above, the law is unconstitutional only for the party
which filed the amparo case. Others who wish to challenge the law must file their
own cases. Many business people consider this requirement inefficient and
burdensome. although as a practical matier, most people doing business in Mexico
do not engage in this type of litigation.

In the opinion of the authors, one advantage 1o the Mexican legal system is that the
Jull body of Mexican law in a particular area, for example labor law or contract law,
is more readily ascertainable and definable in Mexico than inthe US. Inthe US.

e-mail inquire@mexicolaw.com.mx www.mexicolaw.com.mx 3
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lawyers and business people must supplement what a statute says by poring over

. ‘ numerous cases interpreting the statute under myriad fact situations. In Mexico, one

simply studies the applicable legal provisions and court decisions limited to a very

! specific area, and makes the best possible argument given the focts and policy

concerns. Further, most new law not Jfound in the standard Mexican codes (Civil,

) Commercial, Tax, Labor, among others) are published as they are enacted in the

Diario Oficial, the Official Gazette of the Federation. Also, in the past, most of the

important laws in Mexico have been federal, not state, but Mexico is changing.

H Mexican states are growing more independent from a traditional centralized Mexico,
and administrative law has experienced unprecedented growth on the state level,

Additionally, although each state has adopted codes, in the civil areas (not
necessarily in the administrative areas) the state codes virtually mirror the codes of
the Federal District (D.F. ). Conversely, immigration, and environmental laws are the
state laws, although recent decades have seen a creeping tendency to Federalize U.S.
& law. Another advantage to Mexico's civil law System is that in Mexico, legal
procedure is not as important as in the U.S. courts, although in certain types of

t ,,,,,, Mexican proceedings there are strict procedural rules which cannot be ignored,

I -One should remember, however, that just because Mexican law is less voluminous
and in some ways more manageable than U.S. law does not mean that the outcome of

its application is always predictable, Just as in the US., Mexican judges and

" regulatory agencies in the administrative areas do exercise their discretion in

! applying the law to a case, and because they are not usually hampered by precedent
as are judges in the U.S., decisions can vary as Mexican judges must find their own
inferpretation of the law to the facts.”

“Mexico Legal System Overview” http://www.mexonline.com/lawreview. htm

; This study will be conducted as an expert opinion on the application of Mexican law to the
’ questions at hand, and which are the following.

ﬁ {1) Nature and type of Casa Blanca’s corporation.

1.- Casa Blanca de Punta Mita, S.A, de C.V. {CBPM) is an independent and distinct
entity from the identity of the shareholder. CBPM is a properly formed Mexican
corporation of shares {Sociedad Anonima de Capital Variable) as set in Public policy
number 582, passed before the faith of Commercial Notary number 38 of the State
of Jalisco, Mr. Eduardo de Sal Gongora on the 12% of March 2002 and registered in
the public commercial registry of Guadalajara Jalisco on the 15" of May 2002 under
commercial file 14393-1,

e-mail inquire@mexicolaw.com.mx www.mexlicolaw.com.mx 4
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The founding shareholders set up CBPM as an “S.A. de C.V.” or “Sociedad Anonima
de Capital Variable”, which is the mast common farm of limited liability commercial
entities used in Mexico and regulated in accordance with Mexico’s General Law of
Commercial Entities (Ley General de Sociedades Mercantiles). It must be noted that
commercial law in Mexico is Federal {and not State by State} and therefore this
Federal Law applies to all commercial entities within the territory of Mexico. The
General Law of Commercial Entities establishes a general premise that all
‘commercial entities set up in accordance with this law {including the S.A, de C.V.}
and that are registered in the Public Commercial Registries are entities that are
completely independent and distinet from their shareholders.

This general premise of commercial entities being “distinct” from their shareholders
is set at the very beginning of the General Law of Commercial Entities, in Article 2,
which states:

“Article 2.- The commercial entities registered in the Public Commercial Registry,
have a distinct personality from that of their shareholders.”

This premise of commercial entities being “distinct” and completely Independent
from their shareholders is clearly set in Mexican law.

2.- Limited Liability nature of CBPM.- In accordance with Article 87 of the General
Law of Commiercial Entities, the “S.A, de C.V.” is an entity comprised of shareholders
whose liability is limited to the amount of capital invested. Article 87 establishes:

“Article 87.- A “Sociedad Anonima” is that which exists under o denomination and
Is comprised exclusively of shareholders whose obligation is limited to the
payment of their shares.”

3.- Conclusion.- The nature and type of Casa Blanca de Punta Mita, S.A. de CV. is

that of a limited liability corporation of shares or what is known and regulated in

Mexico as an “$.A, de C.V.”, This entity was properly set up and recorded in the

public commercial registry in accordance with Mexican law, and theref

mandated to be a distinct and independent entity from that of its shareholders.

coming to this conclusion we have reviewed the document of incorporation of suc /
entity, the Public Commercial Registry, the Constitution of Mexico, the Commercial

Code of Mexico (federal) and the General Law of Commercial Entities of Mexico, as

well as the applicable rules to such law.

{2) Nature and extent of the legal and beneficlal interests in lots 13 and 14 and
Improvements thereon:

e-mail inquire@mexicolaw.com.mx www.mexicolaw.com.mx 5
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In accordance with the Civil Code for the State of Nayarit, title to property is transferred by
means of a public deed or “escritura publica” and such deed must be registered in the
Public Property Registry that corresponds to the location of the property in question. These
provisions of law are set forth in the following Articles of the Civil Code of the State of
Nayarit:

“Article 14.- Reol property situated in the State and tﬁe moveable property located on
such real property will be governed by the dispositions of this code.”

“Article 1689.- The sale of real property, regordless of its value, must be done vig o publfic
deed.”

CHAPTER It - Of titles subject to registry and the legal effect of registry.

Article 2373.- They will be registered in the Registry (Public Property Reglistry)

L- The titles for whatever means acquired, transferred, modified, encumbered or
extinguished the right of ownership, the possession and all ather real property rights to
real property...”

Regarding lot 13B, we were provided with a copy of the “escritura publica” or public deed
to such lot 138 (exhibit CB00176-00195). This public deed is recorded as deed number
8,427 dated the 12" of September 2005, passed before the faith of notary public number 4
of the State of Nayarit, Mr. lorge Rogelio Careaga Perez, This public deed states that CBPM
Is the owner of lot 138 with an area of 6,194.65 square meters and located in the
subdivision of “Ranchos Punta Mita”, in the Municipality of Bahia de Banderas, State of
Nayarit Mexico. We verified that the Public Property Registry that corresponds to such
property shows 13B to be presently (as of March 1% 2011) in the name of CBPM.

onclusion regarding nature and extent of the le al and beneficial interest in lot 138.- In
accordance with the Constitution of the State of Nayarit, the Civil Code of the State of
Nayarit, the Law of Notarles of the State of Navyarit, as well as the regulations pertaining t
such codes and rules, the legally recognized owner of lot 13B herein mentioned is CBPM.

Regarding lot 14, we were provided with 2 copy of a private purchase agreement (exhibits /
RO0416 to RO0477) between Cantiles de Mita, S.A. de C.V. (Cantiles) and CBPM regarding
the sale of the real property known as lot 14 of the subdivision of “Ranchos Punta Mita”, in

the Municipality of Bahia de Banderas, State of Nayarit Mexico with an area of 7,769.64
square meters. We were not provided with an “escritura publica” or public deed that was
registered in the Public Property Registry regarding this transaction. However, from the
reference in the mentioned private purchase agreement, we were provided with sufficlent
registry information to determine the location of the deed of this lot in the Public Registry.

On the 24" of February 2011, and in accordance with Article 49 of the Llaw of “Catastro”

and Registry of the State of Nayarit, Articles 1, 89 and 100 of the Rules of the Public
Property and Commercial Registry, the Head of the Office of Public Property and

e-mail inquire@mexicolaw.com.mx www.mexlcolaw.com.mx 6
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Commercial Registry of Bucerias, State of Nayarit issued a “CERTIFICATE” of the registry

; information found and pertaining to lot 14 here above mentioned. Attached to this opinion
is @ scanned copy of the original “CERTIFICATE” and which clearly shows that as of the date
of its issuance of such “CERTIFICATE”, the owner of such property before alt third parties is
“CLUB DE YATES COSTA BANDERAS, S.A. DECV.”Y

While CBPM does have the legal ability to file an action to force the compliance of the
private purchase agreement of {ot 14 in order to be put into a “public deed” to meet the
proper legal “form” or formality, until such time as this formality has been reached, it
cannot be inferred that CBPM is the legal owner of lot 14, The Civil Code of the State of
Nayarit is very clear on this point, which is demonstrated In the following Articles of such
Code.

“Article 1168.- A contract can be involidated: 1. For the incapacity of the parties or one of
them. Il. For vices in consent; lil. Becouse its object or motives or finality are illegol; 1V,
Because the consent was not manifested in the farm established by the law.” {emphasis
added)

“Article 1169.- Contracts are perfected with pure consent except those that must be seting
form established by the low....* {emphasis added)

“Article 1205.- In civil contracts each party will be obligoted in the menner and terms in
which they wanted to be obligated, without the validity of the agreement requiring
determined formalities, except in those coses expressly deslgnated by the law.”{emphasis
added)

“Article 1206.- When the law requires a determined form for a contract, until this formis
taken it will not be valid, unless there is a disposition that contradicts this; but if the will of
the parties to enter into such agreement Is faithfully set, either of the parties can require
that the contract is given the legol form.”

“Article 1605.- When the foult of form produces the nullity of an act, if the will of the part
hos undoubtedly remained constant, any of the interested parties can require that the act\is
given the form set forth in the low.” . e

“Article 1620.- If the promissory refuses to sign the documents necessory to give legal form
to a contract ogreed to, in their rebellion it will be signed by a judge,....”

“CHAPTER VIl
OF THE FORM OF THE CONTRACT OF PURCHASE AND SALE

Article 1688.- The purchose and sale contract does not require ony speclal formality in order
to be valid, unless it is regarding real property.”

e-mail inquire@mexicolaw. com.mx www.mexicolaw.com.mx 7
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"Article, 1689.- The sale of real property, whatever be its value, must be done in g public
deed.” .

Conclusion regarding nature and extent of the legal and benefidal Interest inlot 14.- In

accordance with the Constitution of the State of Nayarit, the Civil Code of the State of
Nayarit, the Law of Notaries of the State of Nayarit, the Law of “Catastro” and Registry of
the State of Nayarit as well as the reguiations pertaining to such codes, laws and rules, the
legally recognized owner of lot 14 before third parties is CLUB DE YATES COSTA BANDERAS,
S.A. BE C.V.. The private purchase agreement herein referred is not contained in a public
deed and therefore does not meet the legal form the law of the State of Nayarit requires in
arder to be considered valid. Currently a defect exists CBPM's interest with respect to lot 14
that cannot be resolved without further legal action.

(3) Nature and extent of the legal and beneficial interests (if any) of all the other parties
1 identified in the William A. Cohan letter of February 11, 2011 in Casa Blanca;

Per the letter of Mr. Cohan dated the 11th of February 2011, the following parties {other
than CBPM) were identified:

a) Rothweil Ltd. (Cayman lsland corporation)

b} The Francis Trust Indenture {Turks & Caicos discretionary trust)

¢} Island Films Ltd (Turks and Caicos corporation)

d) Summerland Holdings Ltd (Turks and Caicos corporation)

e) JosephR. Francis

f) The Francis Trust )

g) SandsMedia Inc. (US Corporation)

h) Mantra Films Inc (US Corporation)

As stated in point (1) above, among the documents we were provided with was a copy of
the “escritura constitutive” or public deed of incorporation of CBPM {exhibit CB00107-
00175} set forth in Public policy number 582, passed before the faith of Commercial tary
number 38 of the State of Jalisco, Mr. Eduardo de Sal Gongora on the 12" of Marchl2
and registered in the public commercial registry of Guadalajara Jalisco on the 15% ¢ ay

2002 under commercial file 14393-1. Per this public deed of incorporation and\in /
accordance with Articles 6 and 91 of the General Law -of Commercial Entities, the on!
founding shareholders of CBPM were:

a) “Island Films Inc.” {sic) with 25,000 shares, and
b} “Summer Land Holdings, Limeted” (sic) with 25,000 shares.

Articles 128 and 129 of the General Law of Commercial Entities establish:

“Article 128.- The “*sociedades anonimas” {coporations of shares) will have a registry of
shares that contains: '

e-mait inquire@mexicolaw. gom,mx www.mexicolaw.com.mx 8
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I.- The name, nationality and address of the shareholder, and the indication of the shares
that pertain to such shareholder, expressing the number, series, class ond other porticulors;
I.- The indication of the payments made;

HL.- The transfers that are made in the terms set forth in Article 129." femphasis added}

“Article 129.- The corporation will consider as owner of the shares the person who appears
registered os such in the registry referred to in the article obove. For this case, the

corporation must register in such registry, upon petitlon of any title holder, the tronsfers
that ore made.”

We were not provided with the book of registry of shareholders of CBPM to verify If any
transfers of shares has or has not taken place since the moment of incorporation.

We were not provided with any accounting records of CBPM or any agreement the
shareholders or corporation may have signed with third parties to determine if CBPM had
or has currently on its books any agreements concerning loans, capital contributions or
other agreements that could affect the interest of the shareholders in CBPM. However, we
were told to assume the following:

1. Island Films, Ltd. and Summerland Holdings, Ltd., Turks & Caicos Islands
corporations are the sole shareholders of CBPM
2. Rothwell, Ltd., a Cayman Islands Corporation, contributed the funds to purchase lots

13B and 14, directly to the sellers of Lots 138 and 14, without any agreement to
retain any interest or rights in the funds contributed or real property, nor as a loan

to CBPM;
3. The Francis Trust, a Turks & Caicos Islands trust, is the sole shareholder of Rothwell
ttd., Summerland Holdings Ltd and Istand Films Ltd.; ) .
4. Sands Media Inc., and Mantra Films Inc., (U.S. corporations), contributed the funds

to develop and improve lots 13B and 14, by directly paying the building contractor,
without any agreement to retain any interest or rights to the funds contributed or
the real property, nor as a loan to CBPM; and

5, The sole shareholder of Sands Media and Mantra Films is Joseph R. Francis, the
settler of The Francis Trust,

Conclusion to the nature and extent of the legal and beneflcial interests (if any) of all the
other partles identified in the Willlam A. Cohan letter of February 11, 2011 In Casa Blanca,
Considering the documents we were provided with, the assumptions herein made, as well
as those conclusions reached in point {1) herein above, we conclude that unless a transfer
of shares has taken place by the initial founding shareholders, the only existing
shareholders of CBPM are island Films Ltd. and Summerland Holdings Ltd., in the amounts
and percentages set forth in such document of Incorporation, None of the other parties
mentioned In the William A. Cohan letter of February 11, 2011 have a beneficial interest in
CBPM or are considered shareholders of CBPM. This conclusion was based on the

www.mextcolaw.com.mx 9
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Constitution of Mexico, the Commercial Code of lMexIco, the General Law of Commercial
Entities, the rules applying to such law, as well as the documents we were provided.

(4) Nature and extent of the legal and beneficial Interests (if any) of all the other partles
identified in the William A. Cohan letter of February 11, 2011 in lots 13 and 14 and the
improvements thereon;

R

Per the letter of Mr. Cohan dated the 11th of February 2011, the following parties {other
than CBPM) were identified:

i} Rothwell (td. (Cayman Island corporation)

i} The Francis Trust Indenture {Turks & Caicos discretionary trust)

k} Island Films Ltd (Turks and Calcos corporation)

I} Summerland Holdings Ltd (Turks and Caicos corporation)

m) Joseph R. Francis

n} The Francis Trust

o} Sands Medla Inc, (US Corporation)

P} Mantra Films Inc {(US Corporation)

—

As stated in point (1) above, we were provided with a copy of the “escritura constitutive” or
public deed of incorporation of CBPM (exhibit CB00107-00175) set forth in Public policy
number 582, passed before the faith of Commercial Notary number 38 of the State of
Jalisco, Mr. Eduardo de Sal Gongora on the 12* of March 2002 and registered in the public
commercial registry of Guadalafara Jalisco on the 15" of May 2002 under commerciaf file

14393-1. Per this public deed of Incorporation and in accordance with Articles 6 and 91 of
A the General Law of Commercial Entities, the only founding shareholders of CBPM were:

¢} “Island Fitms Inc.” (sic) with 25,000 shares, and
d) “Summer Land Holdings, Limeted” (sic) with 25,000 shares. o

Articles 128 and 129 of the General Law of Commercial Entitles establish:

“Article 128.- The “socledades anonimas” (coporations of shares) will have a registry of
shares that contoins:

I.- The name, nationality ond address of the shareholder, ond the indication of the shares
that pertain to such shareholder, expressing the number, series, class ond other porticulars;
IL.- The indication of the payments maode;

Hl.- The tronsfers that are mode in the terms set forth In Article 129, (emphaosis added)

“Article 129.- The corporation will consider as owner of the shpres the person who appears
registered as such in the registry referred to in the orticle above. For this case, the
corporation must register In such registry, upon petition of any title holder, the tronsfers
that are made.”
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We were not provided with the book of registry of shareholders of CBPM to verify if any
transfers of shares has or has not taken place since the moment of incorporation.

We were not. provided with any accounting records of CBPM or any agreement the
shareholders or corporation may have signed with third parties to determine if CBPM had
or has currently on its books any agreements concerning loans, capital contributions or
other agreements that could affect the interest of the shareholders on CBPM. However, we
were told to assume the following:

1.- island Films, Ltd. and Summerland Holdings, Ltd., Turks & Caicos islands corporations
are the sole shareholders of CBPM

2.- Rothwell, Ltd., a Cayman Islands Corporation, contributed the funds to purchase lots
13B and 14, directly to the sellers of Lots 138 and 14, without any agreement to retain any
interest or rights in the funds contributed or real property, nor as a loan to CBPM :

3.- The Francis Trust, a Turks & Caicos Islands trust, is the sole shareholder of Rothwell Ltd,,
Summerland Holdings Ltd and Island Films, Ltd.;

4.- Sands Media Inc., and Mantra Films Inc., (U.S. corporations), contributed the funds to
develop and improve lots 138 and 14, by directly paying the building contractor, without
any agreement to retain any interest or rights to the funds contributed or the real property,
nor as a loan to CBPM; and

5.- The sole shareholder of Sands Media and Mantra Films s Joseph R. Francis, the settler of
The Francis Trust.

Conclusion to the nature and extent of the legal and beneficial interests (if any) of all the
other parties identified in the William A. Cohan letter of February 11, 2011 in lots 138 a \/J
14 and the improvements thereon. Considering the documents we were provided with, tl J
assumptions herein made, as well as those conclusions reached in points (1) and (2) above)

and based on the Constitution of Mexico of the Stata of Nayarit, the Civil Code of the State

of Nayarit, the rules applying to such code, we conclude that none of the other partles
identified in the William A. Cohan letter dated February 11, 2011 have a legal interest in lot

13B. We further conclude that CLUB DE YATES COSTA BANDERAS, S.A, DE C.V., is the legal

owner of lot 14, however we were not provided with any documentation or assumptions
regarding CLUB DE YATES COSTA BANDERAS, S.A. DE C.V. and therefore can only assume

that the only entity with a legal or beneficial interest in such lot is CLUB DE YATES COSTA
BANDERAS, S.A. DE C.V.. Currently a defect exists CBPM’s interest with respect to lot 14

that cannot be resolved without further legal action.

{5) The source ! rely upon for my conclusions. The sources | relied upon for making my conclusions
were those documents provided to me, the assumptions made herein, the information reviewed in

e-mail ipquire@mexicolaw.com.mx www.mexicolaw.com.mx 11
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the Public Property Registry and the Public Commercial Registry as well as those dispositions
contained in the Constitution of Mexico and the Constitution of the State of Nayarit as well as
those codes, laws, rules and norms mentioned in this opinion.

Please contact me if you have any question or comment in regards to this opinion. All
translations of Codes and Laws were performed by me.

~
{v

David W. Connel

e-mafl ir icolaw. X www.mexio:o!aw.«':om,mx»12
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- - - - EL CIUDADANO LICENCIADO ALVARO ERNESTO VIDAL GUTIERREZ,
JEFE DE LA OFICINA DEL REGISTRO PUBLICO DE LA PROPIEDAD Y DEL
COMERCIO DE BUCERIAS, NAYARIT -« vveewnoo o

CERTIFICA:

--- Con Fundamento en el articulo 49 de la Ley Catastral y Registral, 1, 88. 100,
del Regiamento del Registro Publico de Ia Propiedad y del Comercio y el
articulo 14 fraccion XX!I de Ia Ley de Ingresos para el Estado de Nayarit, que
revisados los Archivos registrales de esta oficina  SI SE_ENCONTRO
INSCRITO, el inmueble que a Continuacion se IAeNtfICa: o-rreeecmrmsmm oo .

— ¥ === "Lote numero 14 que se localiza en el nivel terrenc natural de ia
subdivision denominada Ranchos Punta Mita, ubicado en el Municipio de Bahia
de Banderas, en el Estado de Nayarit, con una superficie de 7,769.64 M2.
(Siete  Mil Setecientos Sesenta ¥y Nueve Punto Sesenta y Cuatro Metros
Cuadrados)’ =z====s=szczssorsmmmcozscans TE=Z=zsasssx

= = = "EL inmueble descrito se encuentra registrado actualmente mediante
Pdliza numero 447 de Corredor Publico numero 57 de D.F. México, la cual
contiene Aportacién a los Derechos Fideicomisanos quedando a favor de:

-~ ¥ CLUBDE YATES COSTA BANDERAS, S.A DEC.V. B
inscrito bajo la partida 37, Libro 113, de la Seccion |, Serie Ny :

El inmueble antes descrito reporta los siguientes antecedentes:

= = = Con fecha 6 de Septiembre de 1991, Mediante escritura publica nilf({]erp

12555, pasada ante la fe del Notario publico numero 13 de Tepic, Nayarig,'se'. :
constituyé sobre el predio denominado "El Anclote™, con superficie de 123-55.
87 hectareas, contrato de Fideicomiso y Garantfa, celebrado por el
FIDEICOMISO BAHIA DE BANDERAS, a fravés de su fiduciaria especial
BANCO NACIONAL DE OBRAS Y SERVICIOS PUBLICOS, S.N.C . como
Fideicomitente y Fideicamisario en primer lugar, CLUB DE YATES COSTA
BANDERAS, S. A. DE C. V. como Fideicomitente y Fideicomisaria en Segundo
Lugary BANCA SERFIN, S.A INSTITUCION DE BANCA MULTIPLE, GRUPO
FINANCIERO SERFIN, DIVISION FIDUCIARIA como Fiduciario, registrado
bajo partida namero 29, del Tomo I, Seccion i, serie “A", a fojas 40-41. - - .. ..

= = = Posteriormente con fecha 12 de Junio de 1992, se registrd escritura
publica ntimero 18288, pasada ante la fe del Notario publico nimero 42 de
Guadalajara, Jalisco, que contiene convenio Modificatorio al Fideicomiso donde
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7 Nayarig s,
a partir de este las partes tienen el sigutente caracter FfDElCOMfS’O‘BKﬂ*
DE BANDERAS. a través de su fiduciaria especial BANCO NACIONAL DE
OBRAS Y SERVICIOS PUBLICOS, SN.C.. como Fidercomitente, BANCA
SERFIN, S A INSTITUCION DE BANCA MULTIPLE, GRUPO FINANCIERO
SERFIN, DIVISION FIDUCIARIA como Fiduciario. y CLUB DE YATES, S. A,
DE C V como Fideicomisario. registrado bajo partida numero 154, del Tomo |,
Seccién . serie “A", a f0jas 200-203 - - -« <wu o e

= = ="Con fecha de Mayo de 1999, se registro esc publica numero 3,524 de
Notario numero 9 de Tepic, Nayarit; la cual contiene Modificacion de las
Clausulas Segunda y Tercera respecto de la superficie, medidas y linderos |
quedando registrado bajo partida numero 45, Libro 44, Seccién I, Serie “A”. ===

= = = "Con fecha 2 de Junio del 2001, se registro escritura publica numero
5.233 de Notario Publico numero 10 de Nuevo Vallarta, Nayarit, fa cual
contiene subdivision de Lotes denomindndose Ranchos Punta Mita, quedando
registrado bajo partida numero 6, Libro 75, Seccién |, Serie "A", ====z==zzz==

sgyicitud del interesado el 24 de Febrero del
hia de Banderas, Nayarit.- Se hizo el pago.

= = = Se expide la presente
2011.- En Bucerias, Municipio fle

7. ELYEFE DE LA OFICINA.
| LE ALWARO ERNESTO VIDAL JOTIERREZ.
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CARLOS ALEJANDRO DURAN LOERA, TITULAR DE LA NOTARIA ONCEI."?
DEL DISTRITQ PEDERAL, C E R T | FI1C O : QUELA COPIA ...
FOTOBTATICA QUE ANTECEDE ES UNA REPRODUCCION.FIEL™Y.”
EXACTA DE 8U QRIGINAL, A QuE ME REMITO Y TERGO A LA VISTA 5

NOVECIENTO8 BESENTA ¥ UNO, DEL LIBRO UNO DE REQISTRO DE .

: COTEJOO,--.-.'DQYFE.....----...-......«-.-...-..-..-..-.

NOVHGIENTOS NOVENTA Y 8IETE,

932
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Resume
David William Connell
D.0.B. March 16th, 1970

Schooling:
1.- San Dieguito High School, Encinitas California. 1984-1988.
IL.- San Diego State University 1989-1992, Major in Spanish. Minor in Physics.

.- Universidad Tecnologica de Mexico in Mexico City. Law School 1992 — 1995,
Graduated with honors.

IV.- University Tecnologica de Mexico. Thesis on Damages, A comparative study of
the reparation of damages in the United States, Mexico and France. Thesis defense in
Mexico City in March of 1997, Received honorable mentioned. Received license to
practice law in Mexico number 2540008, granted by the Ministry of Education in
September of 1997, :

Experience:

L- Martinez del Campo del Rio.- 1992-1996. Firm specialized in Corporate Law,
Foreign Investment Law, Trademark Law, Tax and Litigation. Had the opportunity to
work directly with Carlos Del Rio, ex-Chef Justice of Mexico's Supreme Court. With
Mr. del Rio I assisted in the study and preparation of expert testimony for cases in the
"United States where Mr. del Rio was asked 1o act as an expert witness on matters of
Mexican law. This firm handled many high-end corporate clients including McDonald's
Mexico, Bacardi, Chrysler and Conauto.

1L.- Peyton, Muriel & Takimoto.- 1996-1998. Began working with firm and was put in
charge of establishing a branch office in Ixtapa/Zihuatanejo. In 1998 the firm'’s name
was change to Peyton, Amador & Connell and | was put in charge with opening the
Puerto Vallarta branch of the finm and managing both the Ixtapa/Zihuatanejo and Puerto
Vallarta offices. Principal work was done in Foreign Investment Law, Real Estate Law,
Corporate Law, Development Law, Tax Law and Agrarian Law.

IIL- Connell & Associates.- 2000-Present. Creation of Connell & Associates, Currently
there are 4 partners in the firm, with over 40 employees and offices in Mexico City,
Puerto Vallarta and Ixtapa/Zihuatanejo. The firm specializes in Real Estate Law,
Corporate Law, Development Law, Tax Law, Agrarian Law and Commercial Litigation.

1V.- Prudential California Realty-Ixtapa/Zihuatanejo division.- Broker/Owner.- 2007-
Present. In 2004 opened and directed a real estate sales company in Zihuatanejo called
“The Property Shop”. Negotiated with Prudential to open a Zihuatanejo/Ixtapa branch
of Prudential which happened in 2007.

V.- Member of Board of Directors of: Hotel Des Artist (Punta Mita, Nayarit), Los
Organos (Ixtapa/Zihuatanejo, Guerrero), GDM, S.A. de C.V. (Ixtapa, Guerrero),
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Altpromex, S.A. de C.V. (Ixtapa, Guerreso), Escollera de Mita, S. de R.L. de C.V.,

(Punta Mita, Nayarit),

VL- General Counsel to various Condominiums including, Porta Fortuna {Punta Mita,
Nayarit), Hotel des Artist (Puata Mita, Nayarit), Las Olas (San Pancho, Nayarit),
Pontoguito (Costa Banderas, Nayarit), Paradise Coves (Costa Banderas, Nayarit), Cielo
(Puerto Vallarta, Jalisco), Motlino de Agua (Puerto Vallarta, Jalisco), Villas de la Colina

(Puerto Vallarua, Jalisco), amoung others.

Publications, conferences and titles:

L- Licensed by the Supreme Court of the Stat

testimony on Spanish-English/English-Spanish
2004-pesent,

¢ of Guerrero Mexico to give expert
translations under license number 057,

H.- Conference/class for the Nayarit and Jalisco Chapters of AMPI (Association of Real
estate Professionals — equivalent to Nationa) Association of Realtors) on “Ethics and
Real Estate in Mexico™. March 2005, 125 attendants,

IIL- Conference/fclass for the Nayarit and Jalisco Chapters of AMPI (Association of
Real estate Professionals) on “Ejidos and their Lands™. July 2005. 85 attendants

iV.- Conference for the Nayarit and Jalisco Chapters of AMPI (Association of Real
estate Professionals) on “Offers and Contracts”, November 200S. 110 in attendance,

V.- Conference for the Nayarit and Jalisco Chapters of AMPI (Association of Real
estate Professionals) on “The Federal Maritime Zone in Mexico”. March 2006 115 in

attendance.

VL- One of the 5 principal speaks at the 2006 Puerto Vallarta Real Estate Convention.
Spoke on buying property in Mexico and the legal ramifications. The other 4 principal
speakers included representatives for Fonatur, GE Capital, the Multiple Listing Service
of Fuerto Vallarta and Stewart Title Insurance Company.

VL- Publications include:

L.- “Can 1 Buy Ejido Land”, published in Another Day in Paradise in 2004 and

Life Styles magazine in 2005..

2.- “Taking Control of Trust Fees”, published 2002 Vallarta Voice.
3.- “Buying Real Estate in Boarder or Costal Areas”, published 1998, 239

cdition of the Travelers Guide to Mexico.

4.- “Brief on tax law modifications and new tax rules in Mexico 2008”.-
Published in Vallarta Lifestyles and Another Day in paradise. .
- “Income Tax on the Sale of Primary Residence 2009”, published in Vallarta

Lifestyles February 2009,

6.- “Capltal Gains on the Sale of your Home”, published. Vallarta Life Styles

March 2010,

Non-profit work and boards:
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I.- Association for the Environmental Conversation of Troncones, A.C..- One of 5
founders. Also President 1998-2000 and Secretary 2001-2002.

IL- Punta Mita Foundation, A.C. (Puerto Vallarta).- Founder and general counsel to
foundation, http:/Mww.pumademilafoundatign.groz 2007 - Present

- HL- PEACE, A.C. (Pueno Vallarta) Member of Board on Micro finance arm called “Se
Mas™ and general counsel to this non-profit. 2009 — Present.
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WiILLIAM A. COHAN, P.C.

ATTORNEY AT LAW
P.O. BOX 3448
RANCHO SANTA FE, CALIFORNIA 92067
TELEPHONE (858)832-1632
WILLLAM A. COHAN FACSIMILE
E-Mail: tilk@nilliamacoban.com (858) 832-1845

February 11, 2011

David W. Connell, Esq.
CONNELL & ASSOCIATES
Condominios Puesta del Sol
Frac. 2 Local 18, Marina Vallarta
Puerto Vallarta, Jal. 48355

Re:  Expert Witness Report on Mexican Law
Rothwell, Ltd. v. United States
(Case No. CV-10-479-RGK (FFMx)(C.D. CA)
Dear Mr. Connell,

Please be advised that pursuant to Court ordered deadlines we are required to produce our expert
witness Reports on or before March 11, 2011. We have enclosed herewith the following:

1. Retainer Fee wire transfer confirmation to ISC, Inc.’s account;
2. Retainer Agreement;
3. Client Information and Service Sheet;

4, Rothwell, Ltd.’s Complaint for Wrongful Levy against the United States;

5. Documents relating to Casa Blanca de Punta Mita, S.A. de C.V., lots 13 and 14, Bahia de
Banderas, Punta Mita, Nayarit, Mexico (See attached list enclosed herewith);

6.. The Francis Trust Indenture (Turks & Caicos discretionary trust) (FT0001-00024);

7. Island Films, Ltd. articles of incorporation, by-laws, etc. (Turks & Caicos corporation)
(IF00001-44); and

8. Summerland Holdings, Ltd. articles of incorporation, by-laws, etc. (Turks & Caicos
corporation (SH00001-54)

The United States government seized property located within the United States belonging to
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David W. Connell, Esq.
CONNELL & ASSOCIATES

Re:  Expert Witness Report on Mexican Law
Rothwell, Ltd. v. U.S., (Case No. CV-10-1479-RGK (FFMx)(C.D. CA)

Page 2

Rothwell, Ltd. on the theory that Rothwell, Ltd., is the “nominee” of U.S. taxpayer Joseph R.
Francis. The nominee theory is a question of United States’ law as to which we are not seeking
any opinion from you. However, the United States relies on certain facts (set forth below) in
connection with the Mexican corporation and it’s property in support of it’s “nominee” theory at
issue in the above referenced case. Hence, we are seeking your opinion of the legal interest
created and existing under Mexican law based on the following facts to be assumed for your

Report:

A: The Francis Trust, a discretionary trust created in and under the laws of the Turks
and Caicos Islands, British West Indies, owns the shares of two Turks & Caicos
corporations: Island Films, Ltd. and Summerland Holdings, Ltd.

B. Island Films, Ltd. and Summerland Holdings, Ltd. are the shareholders of Casa
Blanca de Punta Mita, S.A. de C.V. (hereinafter “Casa Blanca”).

C. U.S. taxpayer Joseph R. Francis is a contingent beneficiary of The Francis Trust,
i.e. he has no enforceable right to any trust distribution, nor any interest in any
asset owned by the trust, trustee(s) of which have total discretion if and when to
ever make any distribution.

D. Casa Blanca purchased lot 14 in 2002 and adjoining lot 13 in 2005.

E. A Cayman Island corporation, Rothwell Ltd. (whose shares are also owned by The
Francis Trust) contributed the funds to Casa Blanca to purchase adjoining lot 13.
There is no loan nor other obligation to repay Rothwell, Ltd.

F. Sands Media, Inc. and Mantra Films, Inc. are two U.S. corporations, whose sole
shareholder is Joseph R. Francis.

G. Sands Media and Mantra Films are in the film making and distribution industry.
Sands Media and Mantra Films contributed the funds (over $5 million dollars) to
develop residential lot 14. There is no loan or other obligation by Casa Blanca to
repay Sands Media nor Mantra Films for those construction funds.

H. Sands Media and Mantra Films use Casa Blanca’s property to produce films
and/or for marketing and promoting films. Joseph Francis also occupies the

property on occasions for personal use.

L Sands Media, Mantra Films and Joseph Francis pay the monthly/yearly expenses
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David W. Connell, Esq.

CONNELL & ASSOCIATES

Re:  Expert Witness Report on Mexican Law
Rothwell, Ltd. v. U.S., (Case No. CV-10-1479-RGK (FFMx)(C.D. CA)

Page 3

to maintain the Casa Blanca property; but they do not pay rent to Casa Blanca for
the use of the property.

Based on the foregoing facts, we need your written opinion based on the laws of Mexico
describing the: (1) nature and type of Casa Blanca’s corporation; (2) nature and extent of Casa
Blanca’s legal and beneficial interests in lots 13 and 14 and improvements thereon; (3) nature
and extent of the legal and beneficial interests (if any) of all the other parties identified herein-
above in Casa Blanca; (4) nature and extent of the legal and beneficial interests (if any) of all the
other parties identified herein-above in lots 13 and 14 and the improvements thereon; and (5) the
sources you rely upon for your conclusions.

Please attach your curriculum vitae to your report as we are required to provide that to the

opposing party as well.

Please contact me at your earliest convenience to confirm receipt of the materials transmitted
herewith and discuss your timetable and the case deadlines and details.

Respecttully,

William A. Cohan

WAC:ac
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ASSUME THE FOLLOWING FACTS:

1. Island Films, Ltd. and Summerland Holdings, Ltd., Turks & Caicos Islands corporations
are the sole shareholders of Casa Blanca de Punta Mita, S.A. de C.V.

2. Rothwell, Ltd., a Cayman Islands corporation, contributed the funds to purchase Casa
Blanca’s Lots 13 and 14, directly to the sellers of Lots 13 and 14, without any agreement
to retain any interest or rights in the funds contributed or real property, nor as a loan to
Casa Blanca (the Mexico corporation);

3. The Francis Trust, a Turks & Caicos Islands trust, is the sole shareholder of Rothwell,
Ltd., Island Films, Ltd. And Summerland Holdings, Ltd;

4, Sands Media, Inc., and Mantra Films, Inc., U.S. corporations, contributed the funds to
develop and improve Casa Blanca’s Lots 13 and 14, by directly paying the building
contractor, without any agreement to retain any interest or rights to the funds contributed
or the real property, nor as a loan to Casa Blanca; and

5. The sole shareholder of Sands Media and Mantra Films is Joseph R. Francis, the settlor of
The Francis Trust.

The Questions Presented::

Based on those facts, what if any legal interest is held by any person other than CBPM
under Mexico law in CBPM and CBPM’s real property?

For example,
A: What (if any) legal or equitable interest is held by Rothwell, Ltd.?

B: What (if any) legal or equitable interest is held by Sands Media, Inc. and Mantra,
Films, Inc.?

C: What (if any) legal or equitable interest is held by The Francis Trust?

D: What (if any) legal or equitable interest is held by Joseph R. Francis?

939



	DOC.PDF.pdf
	DOC000.PDF.pdf

